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Ardzona Corparation Commission
BEFORE THE ARIZONA CORPORATION COMMISSI(B OCKETED

T ™ 22
COMMISSIONERS DCKET!

KRISTIN K. MAYES, Chairman e D e DOCKETED Y
GARY PIERCE Jv”i JZ,.
PAUL NEWMAN '
SANDRA D. KENNEDY
BOB STUMP G-20471A-09-0537

APPLICATION OF SEMSTREAM ARIZONA Docket No. G-20471A-09-
PROPANE, L.L.C. FOR APPROVAL OF

AFFILIATE REORGANIZATION PURSUANT TO

A.A.C. R14-2-803 APPLICATION

Pursuant to A.A.C. R14-2-801, ef seq., this Application is filed by SemStream Arizona
Propane, L..L..C. (“SemStreamn Arizona™) for the purpose of obtaining the Commission’s approval
of the Federal Bankruptcy Court-approved reorganization of certain of its affiliated entities.

Specifically, pursuant to an October 28, 2009 order of the United States Bankruptcy
Court for the District of Delaware, SemGroup L.P. (SemStream Arizona’s indirect parent entity)
is in the process of transferring its ownership interest in various subsidiaries (including
SemStream Arizona’s direct parent company) to a company to be called SemGroup
Corporation.1 SemGroup Corporation’s stock initially will be owned by a large group of more
than 2,000 bankruptcy creditors and, due, inter alia, 1o the size of this group, it will become a
public compény pursuant to Section 12(g) of the Securities Exchange Act of 1934. SemGroup
Corporation’s stock will be freely tradable, but its listing on a national securities exchange will
be subject to Securities and Exchange Commission approval, which approval is anticipated to be

sought in mid-2010.

! Counsel for SemStream Arizona first notified Commission Staff of the Bankruptcy Court’s order on November 5,
2009 and provided further information conceming the approved reorganization plan in a conference call on
November 9, 2009,
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As described below, this reorganization will not have an impact on the operations of
SemStream Arizona—which is not in bankruptcy—or on its ability to continue to provide safe,

reliable and adequate service to its customers. SemStream Arizona seeks the Commission’s

expedited review and approval of the reorganization without hearing under A.A.C. R14-2-803.B.
SEMSTREAM ARIZONA AND ITS AFFILIATES

1. SemStream Arizona is a Delaware limited liability company that provides
underground propane gas utility service to the public in and around Payson and Page, Arizona
pursuant to Commission Decision Nos. 69394 (March 22, 2007) and 69579 (May 21, 2007). The
current address for SemStream Arizona is 6120 South Yale Avenue, Suite 700, Tulsa,
Oklahoma, 74136. SemStream Arizona is a wholly-owned subsidiary of SemStream L.P.
(“SemStream™), which is engaged nationally in natural gas liquids supply and marketing.
SemSiream, in turn, is a subsidiary of SemGroup L.P. (“SemGroup”).

DESCRIPTION OF THE BANKRUPTCY AND REORGANIZATION

|| 2, On July 22, 2008, SemGroup and most of its direct and indirect subsidiaries,
including SemStream, each filed voluntary petitions under Chapter 11 of the Bankruptcy Code.
The filings were consolidated for procedural purposes before the United States Bankruptcy Court

for the District of Delaware (the “Bankruptcy Court”) and are being jointly administered as Case

“ No. 08-11525 (BLS) (the “SemGroup Bankruptcy™). SemStream Arizona did not file a
bankruptcy petition and is not a party to the SemGroup Bankruptcy.

3. The SemGroup Bankruptcy has been exceptionally complicated and litigious.
Approximately 7,000 creditors entered appearances, including more than 100 lending

institutions. In addition to typical disputes between creditors regarding claim priority, the
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SemGroup Bankruptcy was further complicated by the assertion of a number of state law lien

and trust claims against certain debtors which are unaffiliated with SemStream Arizona.

4. In late September 2009, the SemGroup Bankruptcy debtors circulated a Fourth
Amended Joint Plan (“Joint Plan™) and related Disclosure Statement to interested parties. The
| Joint Plan (as further amended by the debtor filing with the Bankruptcy Court on October 27,
l 2009) and Disclosure Statement are attached hereto as Exhibits A and B, respectively. The Joint
Plan was the product of significant negotiation and compromise. However, not all parties’

concerns were addressed in full—such that the Bankruptcy Court was still presented with more

than 80 objections at the October 26, 2009 confirmation hearing.

| 5. On October 28, 2009, the Bankruptcy Court overruled a majority of the 80-plus
objections and entered its Order approving the Joint Plan. The objections not overruled by the
Bankruptcy Court were subsequently rendered moot or withdrawn. The Bankruptcy Court’s
October 28 Order is attached hereto as Exhibit C.

|| 6. The Joint Plan sets forth 12 conditions precedent to its taking effect. Itis
currently anticipated that the Joint Plan will become effective and the SemGroup Bankruptcy

debtors will emerge from bankruptcy by the end of November 2009. The expediency of the

| effective date of the Joint Plan and the emergence from the SemGroup Bankruptcy by the end of
this month was a key point of negotiation and insistence by the lenders,

7. The Joint Plan does not provide for any change in the direct control, ownership or

structure of SemStream Arizona, SemStream Arizona will remain the wholly-owned subsidiary
of SemStream.

8. Instead, the subject reorganization approved by the Bankruptcy Court relates to

SemStream Arizona’s indirect ownership structure. Specifically, SemStream and the rest of the

3
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bankrupt affiliates will no longer be owned by SemGroup. The Joint Plan calls for a two-step
process whereby SemGroup will be dissolved and replaced by SemGroup Corporation,” a
Delaware corporation which hopes to list its shares on a national securities exchange.

9. The first step is the transfer of SemGroup’s assets to SemGroup Corporation,
which will be accomplished automatically upon effectiveness of the Joint Plan through a series
of transactions described in the Joint Plan at page 44. SemGroup Corporation’s initial
stockholders will be more than 2,000 pre-petition creditors. The transition from SemGroup to
SemGroup Corporation is primarily motivated by tax efficiencies. Specifically, SemGroup was
initiaily formed as a limited partnership, through which its taxes passed to a handful of
shareholders. In light of the significant increase in the number of shareholders after the
bankruptcy, it is more efficient for tax purposes for the ultimate parent company instead to
operate as a corporation.

10. In the second step of this Bankruptcy Court-ordered process, SemGroup
Corporation will apply to be listed on a national securities exchange. In light of its status as a
public company under the Securities Exchange Act of 1934, SemGroup Corporation’s equity
securities will be freely tradable upon the efféctiveness of the Joint Plan, but its shares will not
be listed or quoted on a national securities exchange until necessary approvals are received from
the Securities and Exchange Commission. It is anticipated that SemGroup Corporation’s
application for those approvals will be filed by mid-2010.

11.  As depicted on the organizational charts attached hereto as Exhibit D, 99.5% of

SemStream will be owned by SemGroup Corporation and the remaining 0.5% will be owned by

? SemGroup Corporation is referred to as “New Holdco™ in the Joint Plan and other SemGroup Bankruptcy
documents.

4



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

SemOperating, G.P., L.L.C., which will be a wholly-owned subsidiary of SemGroup
Corporation.

12.  The intent of the Joint Plan is to preserve the value of the debtor companies and
allow them to emerge from the SemGroup Bankruptcy reorganized around their core business
strengths. The debt owed to certain creditors will be extinguished and, as described above, those
creditors will become the initial shareholders of the ultimate parent company. Overall,
SemStream Arizona’s parent companies will emerge from bankruptcy with decreased debt and
significant credit facilities available to meet their working capital needs.

REORGANIZATION BENEFITS

13. As previously reported to the Commission, the SemGroup Bankruptcy debtors
sought Chapter 11 protection in the face of a severe liquidity crisis. These companies will
emerge from the SemGroup Bankruptcy in a significantly improved condition. In addition to
extinguishing more than $3 billion in debt, the companies will have a $500 million credit facility.
Another benefit of the reorganization is the fact that, through the bankruptcy process, SemGroup
divested itself of certain business units, which in turn will allow the emerged company to focus
on its remaining core industries, such as propane. Finally, SemGroup Corporation will benefit
from its status as a publicly-traded company as well as from the leadership of numerous industry
experts. A description of SemGroup Corporation’s anticipated slate of officers and directors is
attached hereto as Exhibit E.

EFFECT OF THE REORGANIZATION IN ARIZONA

14.  There will be no change in the direct ownership of SemStream Arizona as a result
of the reorganization under the Joint Plan. Likewise, there will be no change in the current rates,

terms and conditions of service as a result of the reorganization and SemStream Arizona’s

5
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customers will find the reorganization undetectable and/or immaterial to them. The Commission
will retain all of its current regulatory authority over SemStream Arizona.

15.  Even though SemStream Arizona was not a party to the SemGroup Bankruptey, it
will nonetheless benefit from the reorganization. Most obviously, if the Joint Plan had not been
approved, it was entirely possible that SemStream’s assets, including its ownership interests in
SemStream Arizona, would have been liquidated.

R14-2-803 INFORMATION

16.  The following information is supplied in support of this Application and in
compliance with R14-2-803.A.1-11:

a. Names and Addresses of Proposed Officers and Directors: Attached

hereto as Exhibit E is information concerning SemGroup Corporation’s anticipated slate
of officers and directors. SemGroup Corporation’s business address is the same as
SemStream Arizona’s: 6120 South Yale Avenue, Suite 700, Tulsa, Oklahoma, 74136.

b. The Business Purposes for the Reorganization: As described previously in
this Application, the purpose of the Joint Plan is to allow emergence from the SemGroup
Bankruptcy, eliminate debt and allow SemStream Arizona’s affiliates to improve their
financial strength.

c. The Proposed Method of Financing the Holding Company and the

Resultant Capital Structure: A summary of the capital structure resulting from the

reorganization under the Joint Plan is attached hereto as Exhibit F.

d. Effect on the Capital Structure of the Arizona Utilities: The current

capital structure of SemStream Arizona will be unaffected by the reorganization.
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e. Organization Chart: Pre- and post-reorganization charts are attached
hereto as Exhibit D.

f. Allocation of Taxes: SemGroup Corporation will file a consolidated tax

return for all group member entities, including SemStream Arizona, and will allocate the
tax liability to each group member on a separate return basis.

g Changes in Cost of Service/Cost of Capital: The reorganization will have
no impact on the cost of service of SemStream Arizona.

h. Diversification Plans of Affiliates: SemGroup Corporation has no current

plans to diversify in Arizona beyond the business currently conducted by SemStream
Arizona.

i. Documents and Filings: A copy of the Joint Plan, Disclosure Statement
and Order approving the Joint Plan are attached hereto as Exhibits A, B and C,
respectively. No filings have yet been made with the Securities and Exchange
Commission.

j. Investment in Affiliates: There are no plans by SemStream Arizona to

invest in any affiliate within the next five years. Additionally, the reorganization will not
have a negative impact on SemStream Arizona’s financial status.

k. Access to Capital: Based on its current financial strength and anticipated
expenses and revenues, SemStream Arizona will have adequate resources available to
fund any necessary capital replacements and/or improvements over the next five years.

WHEREFORE, having fully stated its Application, SemStream Arizona requests that the

Commission approve the reorganization set forth in the Joint Plan as approved by the Bankruptcy

Court without an evidentiary hearing within the 60 days provided in A.A.C. R14-2-303.B.

7
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RESPECTFULLY SUBMITTED this :t.'ot—p'\day of November, 2009,

Original and 13 copies filed this
200day of November, 2009, with:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Copies oi the foregoing delivered
this 20

Wes Van Cleve

Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Bob Gray

Utilities Division

Arizona Corporation Commission
1200 West Washington Street

Plrh»s, Aﬁzont__;itzn
NP0\ \ WAM

20474-3/2302226

y of November, 2009, to:

GALLAGHER & KENNEDY, P A.

By me

Michael M. Grant'

Jennifer A. Cranston

2575 East Camelback Road

Phoenix, Arizona 85016-92235

Attorneys for SemStream Arizona Propane,
L.L.C
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

In-‘ re Chapter 11
'SEMCRUDE, LP., et al., Case No. 08-11525 .(BLS)
| Debtors. Jointly Administered

FOURTH AMENDED JOINT PLAN OF AFFILIATED DEBTORS
- PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

P.0. Box 551

Wilmington, Delaware 19899

Mark D. Collins

John: H. Knight

(302) 651-7700

w wand -

WEIL, GOTSHAL & MANGES LLP
200 Crescent Court, Suite 300
™ Dallas, Texas 75201
Martin A. Sosland
Sylvia A. Mayer
(214) 746-7700

ATTORNEYS FOR THE DEBTORS
AND DEBTORS IN POSSESSION

Dated: October 27, 2009

| . US_ACTIVEM31544 0002142154410 12.DOCYT3451,0005
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: SemCrude, L.P., Chemical Petroleum Exchange, Incorporated, Eaglwing, L.P., Grayson
Pipeline, L.L.C., Greyhawk Gas Storage Company, L.L.C., K.C. Asphalt L.L.C., SemCanada II,

.L.P., SemCanada L.P., SemCrude Pipeline, L.L.C., SemFuel Transport LLC, SemFuel, LP.,

SemGas Gathering LLC, SemGas Storage, L.L.C., SemGas, L.P., SemGroup Asia, LL.C.,
SemGroup Finance Corp., SemGroup, L.P., SemKan, L.L.C., SemManagement, L.L.C,,
SemMaterials Vietnam, L.L.C., SemMaterials, L.P., SemOperating GP_, L.L.C., SemStream,
L.P., SemTrucking, L.P., Steuben Development Company, L.L.C., and SemCap, L.L.C. hereby
propose the following joint chapter 11 plan pursuant to section 1121(a) of the Bankruptcy Code.

ARTICLE 1
DEFINITIONS

As used in the Plan, the following terms shall have the respective meanings specified
below:

1.1 Active States means the states of Kansas, New Mexico, QOklahoma, Texas, and
Wyoming.

1.2 Administrative Expense Claim means (a) any Claim constituting a cost or
expense of administration of the Chapter 11 Cases asserted or anthorized to be asserted it
accordance with sections 503(b) and 507(a}(2} of the Bankruptcy Code during the period up to

- and including the Effective Date and (b) any fees or charges assessed against the Debtors’ estates

pursuant to section 1930, chapter 123, Title 28, United States Code. .
1.3 Alberta Court means the Court of Queen’s Bench of Alberta.

1.4 Allowed means, with reference to any Claim, (i) any Claim that has been listed by
the Debtors in their Schedules, as such Schedules may be amended by the Debtors from time to
time in accordance with Bankruptcy Rule 1009, as liquidated in amount and not disputed or
contingent and for which no contrary proof of claim has been filed or objection thereto
interposed, (i) any Claim that is not Disputed, (iii) any Claim that is compromised, settled, or
otherwise resolved pursuant to the authority granted to the Debtors or the Reorganized Debtors,
as the case may be, pursuant to a Final Order of the Bankruptcy Court, or (iv) any Claim that has
been allowed hereunder or by Final Order; provided, however, that Claims allowed solely for the
purpose of voting to accept or reject the Plan pursuant to an order of the Bankniptcy Court shall
not be considered “Allowed Claims” hereunder; provided, further, that First Purchaser Producer
Twenty-Day Claims and Secured First Purchaser Producer Claims shall solely be Allowed in
accordance with Section 3.1 of the Plan. With respect to any Other Twenty-Day Claim, such
Claim shall solely become Allowed pursuant to (a) the Other Twenty-Day Claims Settlement, (b)
a settlement or compromise between the Prepetition Administrative Agent and the holder of any
such Other Twenty-Day Claim or (¢) 2 Final Order of the Bankruptcy Court, and shall not be
considered Allowed under clause (i) or (ii} above. Unless otherwise specified herein or by order
of the Bankruptcy Court, an “Allowed Administrative Expense Claim” (other than of the kind

* specified in section 503(b)(1XB) of the Bankruptcy Code which shall be afforded interest at a

rate determined under applicable non-bankruptcy law in accordance with section 511 of the
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Bankruptcy Code) or “Allowed Claim” shall not, for any purpose under the Plan, include interest
on such Administrative Expense Claim or Claim from and after the Petition Date.

1.5  Alon Claim means the Twenty-Day Claim in the amount of $10.5 million for
Alon USA LP, which was Allowed pursuant to a settlement agreement approved by the
Banlauptcy Court. :

1.6  Auriga Revolver/Term Lender Distribution means that portion, if any, of a
Canadian Distribution resulting from the settlement agreement between SemCAMS ULC and

Auriga Energy Inc., dated July 2, 2009, which was approved by an order of the Alberta Court,
dated July 14, 2009, that constitutes Revolver/Term Lender Effective Date Cash as set forth in
clause (iv) of Section 5.5(b)(y) hereof.

1.7  Avoidance Actions means Causes of Action arising under chapter 5 of the
Bankruptcy Code, including, but not limited to, Causes of Action arising under sections 502(d),
510, 542, 543, 544, 547, 548, 549, 550 and 553 of the Bankruptcy Code.

1.8 Bankruptcy Code means chapter 11 of title 11 of the United States Code, as
amended from time to time, as applicable to the Chapter 11 Cases.

1.9  Bankruptcy Court means the United States Bankruptcy Court for the District of
Delaware having jurisdiction over the Chapter 11 Cases.

1.10 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United
States Code, and any local rules of the Bankruptcy Court, as amended, as applicable to the
Chapter 11 Cases.

1.11 BNFP means BNF Paribas.

1.12 BNPP Claim means the claim of BNPP against SemCanada Energy or any non-
Debtor third party relating to a foreign exchange transaction between BNPP and SemCanada
Energy that was to settle on July 21, 2008 and pursuant to which SemCanada Energy was
obligated to transfer CAD §5,561,500 to BNPP.

1.i3 Board means the board of directors of New Holdco.

i.14 Business Day means any day other than a Saturday, a Sunday, or any other day
on which commercial banks in New York, New York are required or authorized to close by law
or executive order.

1.15 Canadian Distribution means Cash in respect of Claims under the Prepetition
Credit Agreement that is distributed to (i) any of the Debtors or the Reorganized Debtors by the
Canadian subsidiaries of SemGroup, or (ii) the Prepetition Lenders or the Prepetition
Administrative Agent on behalf of the Prepetition Lenders by the Canadian subsidiaries of
SemGroup, in each case pursuant to the Canadian Plans or a bankruptcy, receivership or other
proceeding of SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc.
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1.16 Canadian Plans means, collectively, the SemCanada Nova Scotia Plan, the
SemCAMS ULC Plan and, if approved by the required majority of the creditors of SemCanada
Energy, A E. Sharp Ltd. and CEG Energy Options, Inc. and sanctioned by the Alberta Court, the
SemCanada Energy Plan.

1.17 Cash means the lawful currency of the United States of America except that Cash
distributed pursvant to a Canadian Disiribution may include the lawful currency of Canada.

. '1.18 Cash Equivalent means securities or instruments of the type permitted under
section 345 of the Bankruptcy Code. -

1.19 Catsimatidis Group means Messrs. John A. Catsimatidis, J. Nelson Happy,
Martin R. Bring, James C. Hansel, Myron L. Turfitt, Matthew Coughlin, Tulsa Energy
Acquisitions, L.L.C., United Reﬁnmg Energy Corporation, and United Refining Ccmpany, and
each of such Person’s affiliates, attorneys, consultants, advisors, and agents

1.20  Catsimatidis Settlement Order means the order of the Bankruptcy Cout,
approving the Stipulation of Settlement between the Debtors, Terrence Ronan, SemGroup, G.P.,
L.L.C., the Prepetition Administrative Agent, the Creditors’ Committee and the Catsimatidis
Group. :

1.21 Causes of Action means, without limitation, any and all actions, causes of action,
proceedings, controversies, liabilities, obligations, rights, suits, damages, judgments, Claims,
objections to Claims, benefits of subordination of Claims, and demands whatsoever, whether
. known or unknown, reduced to judgment, liquidated or unliquidated, fixed or contingent,
matured or unmatured, disputed or undisputed, secured or unsecured, assertable directly or
derivatively, existing or hereafier arising, in law, equity, or otherwise, based in whole or in part
upon any act or omission or other event occurring prior to the Petition Date or during the course
of the Chapter 11 Cases, including through the Effective Date. :

122 CCAA means the Canadian Companies’ Creditors Arrangement Act, R.S.C. 1985 .
c. C-36, as amended.

123 Chapter 11 Cases means the cases commenced under chapter 11 of the
Bankruptcy Code by the Debtors on or afier the Initial Petition Date, styled In re SemCrude,
L.P. etal., Chapter 11 Case No. 08-11525 (BLS) (Jointly Administered), currently pending
before the Bankruptcy Court. ,

1.24 Claim shall have the meaning set forth in section 101(5) of the Bankruptcy Code.

1.25 Class means a category of Claims or Equity Interests as set forth in Article IV of ‘
the Plan.

1.26 Class A New Common Stock means the Class A New Common Stock of New
Holdco authorized under the New Holdco Certificate of Incorporation.

1.27 Class B New Common Stock means the Class B New Common Stock of New
Holdco authorized under the New Holdco Certificate of Incorporation.
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1.28 Collateral means any property or interest in property of the estates of the Debtors
subject to a Lien to secure the payment or performance of a Claim, which Lien is not subject to
avoidance or otherwisc invalid under the Bankruptcy Code or applicable state law.

1.29 Compensation and Benefits Plans means employee related plans mcludmg
401(k) plans, employee insurance benefits, and flexible spending accounts.

1.30 Confirmation Date means the date on which the Clerk of the Bankruptcy Court
enters the Confirmation Order on the docket of the Bankruptcy Court with respect to the Chapter
11 Cases.

1.31 Confirmation Order means the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

132  Contributing Lender Assignment means a written assignment of a Contributing
Lender’s Claims to the Litigation Trust, in substantially the form which shall be included in the
Plan Supplement.

1.33 Contributing Lenders means (1) holders of Secured Lender Claims or Lender
Deficiency Claims who vote to approve the Plan or who execute a Contributing Lender
Assignment and (ji) the Prepetition Administrative Agent.

1.34 Confributing Lenders’ Claims means any and ali Causes of Action held by the’
Contributing Lenders, solely in their capacity as holders of Secured Lender Claims or Lender
Deficiency Claims, or as Prepetition Administrative Agent, as applicable, against (i) SemGroup
Energy Partners, G.P., L.L.C. and its subsidiaries, (ii) any Debtor, (iii) all current and former
officers, directors, or employees of any Debtor or non-Debtor affiliate, (iv) all affiliates of
persons described in clause (iii} hereof except for such Entities which constifirte a direct or

_indirect investment or wholly or partially-owned subsidiary of SemGroup (other than SemGroup

Energy Partners, G.P., L.L.C and its subsidiaries as provided in clause (i) hereof) and (v) ali
Entities that provided services to or conducted transactions with any Debtor or non-Debtor
affiliate, including, without iimitation, all attorneys, accountants, financial advisors, trading
counterpatties, and customers or vendors, in each case solely as the provider of services or goods
to any Debtor or non-Debtor affiliate; provided, however, that the BNPP Claim will be excluded.
For the avoidance of doubt, Contributing Lenders’ Claims do not include (a) Released Actions or
{b) any Causes of Action asserted against a Prepetition Lender with a Claim under a Swap
Contract (as defined in the Prepetition Credit Agreement) or a holder of a Swap Claim to
determine whether or not such Swap Contract Claim qualifies as a Lender Swap Obligation
under the Prepetition Credit Agreement.

1.35 Creditor means any Entity holding a Claim against the Debtors’ estates or,
pursuant to section 102(2) of the Bankruptcy Code, against property of the Debitors, that arose or
is deemed to have arisen prior to or as of the Petition Date.

1.36 Creditors’ Committee means the statutory committee of creditors holding
Unsecured Claims appointed in the Chapter 11 Cases pursuant to section 1102{a)(1) of the

" Bankruptcy Code, as reconstituted from time to time.
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1.37 Creditors’ Settlement means the global compromise and settlement of certain
intercreditor disputes embodied in the Plan and supported by the Creditors” Committee, the
Lender Steering Committee and the Debtors, providing for, among other things, (i) an increase in
the potential recoveries for the holders of Claims in Classes 149 through 174 from (a) (1)
provided certain assumptions in favor of the Prepetition Lenders are made, 0.26% of New
Common Stock and (2) 30% of the Litigation Trust Interests to (b) (1) 3.75% of New Common
Stock, {2) Warrants to purchase 3.75% of New Common Stock, and (3) 30% of the Litigation
Trust Interests and (ii) an increase in the potential recoveries for the holders of Claims in Classes
201 through 226 from (a) (1) provided certain assumptions in favor of the Prepetition Lenders
are made, 0.06% of New Common Stock and (2) 10% of the Litigation Trust Interests to (b) (1)
1.25% of New Commeon Stock, (2) Warrants to purchase 1.25% of New Common Stock, and (3)
10% of the Litigation Trust Interests.

1.38 Cure Schedule means the Schedule of Executory Contracts to be Assumed
included in Tab 1(A) to the Second Supplement to Plan Supplement to Fourth Amended Joint
Plan of Affiliated Debtors Pursuant to Chapter 11 of the Bankruptcy Code, filed by the Debtors
on QOctober 23, 2009,

1.39 Debtors means SemCrude, L.P., Chemical Petroleum Exchange, Incorporated,
Eaglwing, L.P., Grayson Pipeline, L.L.C., Greyhawk Gas Storage Company, L.L.C., K.C.
Asphalt L.L.C., SemCanada II, L.P., SemCanada L.P., SemCrude Pipeline, L.L.C., SemFuel
Transport LLC, SemFuel, L.P., SemGas Gathering LLC, SemGas Storage, L.L.C., SemGas, L.P.,
SemGroup Asia, L.L..C., SemGroup Finance Corp., SemGroup, L.P., SemKan, L.L.C.,
SemManagement, L.L.C., SemMaterials Vietnam, L.L.C., SemMaterials, L.P., SemOperating
G.P., LL.C, SemStream, L.P., SemTrucking, L.P., Steuben Development Company, L.L.C., and
SemCap, L.L.C.

1.40 Debtors in Possession means the Debtors as debtors in possession pursuant to
sections 1101(1) and 1107(a) of the Bankruptcy Code.

1.41 Disbursement Account(s) means the account(s) to be established by the Debtors
or the Reorganized Debtors, as the case may be, on the Effective Date in accordance with
Section 12.1 of the Plan, together with any interest earned thereon. '

- 1.42 - Disbursing Agent means, solely to effectuate distributions pursuant to the Plan,
the Reorganized Debtors or such other Entity as may be designated in the Confirmation Order.

1.43  Disclosure Statement means the disclosure statement for the Plan approved by
the Bankruptcy Court in accordance with section 1125 of the Bankruptcy Code.

1.44 Disclosure Statement Order means the Final Order of the Bankruptcy Court
approving the Disclosure Statement in accordance with section 1125 of the Bankruptcy Code.

1.45 Disputed means, with reference to (a) any Claim, proof of which was timely and
properly filed, or an Administrative Expense Claim, which is disputed under the Plan or as to
which a timely objection has been filed pursuant to section 502(d) or 510 of the Bankruptcy
Code, or otherwise, and/or request for estimation in accordance with section 502(c) of the
Bankruptcy Code and Bankruptcy Rule 30618 has been interposed, and which objection and/or

US_ACTIVEM3 1644 10\ ZWS 1644 £0_1Z DOCAT3451.0005 5



request for estimation has not been withdrawn or determined by a Final Order or (b) any Claim,
proof of which was required to be filed by order of the Bankruptcy Court but as to which a proof
of claim was not timely or properly filed. A Claim that is Disputed by the Debtors as to its
amount only shall be deemed Allowed in the amount the Debtors admit owing, if any, and

- Disputed as to the excess.

1.46 Dispunted Claim Amount means the lesser of (a) the liquidated amount set forth
in the proof of claim filed with the Bankruptcy Court relating to a Disputed Claim, (b) if the
Bankruptcy Court has estimated such Disputed Claim pursuant to section 502(c) of the
Bankruptcy Code, the amount of a Disputed Claim as estimated by the Bankruptcy Court, and (c)
the amount of such Disputed Claim allowed by the Bankruptcy Court pursuant to section 502 of
the Bankruptcy Code, or zero, if such Disputed Claim is disallowed by the Bankruptcy Court
pursuant to such section, in either case, regardless of whether the order or judgment aliowing or
disatlowing such Claim has become a Final Order; provided, however, that, in the event that such
Claim has been disallowed, but the order of disallowance has not yet become a Final Order, the
Bankruptcy Court may require the Disbursing Agent to reserve Plan Currency in an amount that
would be attributed to such Claim if it were an Allowed Claim, or a lesser amount, to the extent
that the Bankruptcy Court, in its sole and absolute discretion, determines such reserve is
necessary to protect the rights of such holder under all of the facts and circumstances relating to
the order of disallowance and the appeal of such holder from such order.

1.47 Disputed Claims Reserve means the reserve on account of Disputed Claims.

1.48  Disputed Production Receivable means, for any counterparty, the difference
between such counterparty’s Gross Production Receivable and its Undjsputed Production
Receivable.

1.49 Downstream Claims means claims asserted or to be asserted by one or more
First Purchaser Producers against Downstream Purchasers arising from such Downstream
Purchasers’ purchases (including receipt, exchanges, delivery of or control over) of crude oil
and/or gas from Debtors, that Debtors purchased from the First Purchaser Producers prior to the
Petition Date, which oil and gas First Purchaser Producers assert Debtors transferred to the
Downstream Purchasers and for which Debtors have not been paid in full (without setoff,

‘netting, or other adjustment); provided, that Downstream Claims shall be limited to claims

against those Entities referred to on Schedule 1.49 and their successor or subsequent purchasers

‘and, except as may be identified on Schedule 1.49, Downstream Claims shall in no event include -

any Claims against Prepetition Lenders or their respective affiliates {other than any such claims
against Goldman Sachs & Co., J. Aron & Company, and their respective affiliates) who were
such at 5:00 p.m. Eastern Daylight Time, on May 14, 2009.

1.50 Downstream Purchasers means non-Debtor third parties agamst which the
Downstream Claims are asserted or to be asserted.

1.51 DTC means The Depository Trust Company.

1.52 Eaglwing means Eaglwing, L.P., an Oklahoma limited partnership.
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1.53  Eaglwing First Purchaser Producer Twenty-Dav Claims means any T\Venfyf
Day Claims asserted against Eaglwing by a First Purchaser Producer as set forth on Schedule 1

entitled “First Purchaser Producer Twenty-Day Claims (Listed by Debtor)” that was derived
from the Fourth Amended Schedules. .

~ 1.54 Effective Date means the first (1st) Business Day following the Confirmation '
Date on which (a) the conditions to effectiveness of the Plan set forth in Section 18.1 of the Plan
have been satisfied or otherwise waived in accordance with Section 18 3 of the Plan and (b) the
effcctlveness of the Confirmation Order shall not be stayed.

1.55 Entity means a Person, a corporation, a general partnership, a limited partnership,
a limited liability company, a limited lability partnership, an association, a joint stock company,
a joint venture, an estate, a trust, an unincorporated organization, a governmental unit or any
subdivision thereof, zncludmg, without limitation, the Office of the United States Trustee, or any
other entity.

1.56 Equity Interest means any ownership interest in any of the Debtors,

1.57 Examiner means Louis J. Freeh, appointed as examiner of the Debtors pursuant
to an order of the Bankruptcy Court, dated October 14, 2008.

1.58 Exit Facility means the working capital financing to be entered into by the
Reorganized Debtors and the lenders party thereto in connection with the consummation of the
Plan and effective on the Effective Date on such terms as are contained in the commitment letter
included in the Plan Supplement.

159 Fee Auditor means Warren H. Smith of Warren H. Smith & Associates, P.C.,
appointed as fee auditor pursuant to the Fee Auditor Order.

1.60 Fee Auditor Order means the order of the Bankruptcy Court, dated October 22,
2008, appointing the Fee Auditor.

1.61 Final Order means an order or judgment of the Bankruptcy Court or any other
court of competent jurisdiction as to which the time to appeal, petition for certiarari, or move for
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other
proceedings for reargument or rehearing shall then be pending or as to which any appeal, petition
for certiorari, reargue, or rehear shall have been waived in writing in form and substance
satisfactory to the Debtors or, on and after the Effective Date, the Reorganized Debtors, or, in the
event that an appeal, writ of certiorarl, or reargument or rehearing thereof has been sought, such
order of the Bankruptcy Court or other court of competent jurisdiction shall have been
determined by the highest court to which such order was appealed, or certiorari, reargument, or
rehearing shall have been denied or resulted in no modification of such order and the time to take

" any further appeal, petition for certiorari, or move for reargument or rehearing shall have

expired; provided, however, that the possibility that a motion under section 502(j) of the

Bankruptcy Code, Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous
rule under the Bankruptcy Rules or applicable state court rules of civil procedure, may be, but

has not been, filed with respect to such order shall not cause such order not to be a Final Order.

US_ACTIVE:A31644 100121431644 10_12.DOC\T3451.0005 _ 7



1.62 First Purchaser Producer Claims means the Secured First Purchaser Producer
Claims and the Unsecured First Purchaser Producer Claims.

1.63 First Purchaser Pmducer; Twenty-Day Claims means the Twenty-Day Claims
asserted by First Purchaser Producers as set forth on Schedule 1 entjtled “First Purchaser

Producer Twenty-Day Claims (Listed By Debtor)” that was derived from the Fourth Amended
Schedules.

1.64 First Purchaser Producers means Producers with respect to which first sales
from oil and gas wells located in the Active States or the Inactive States were made to a Debtor.

1.65 Fourth Amended Schedules means the amended Schedules filed by the Debtors
on August 13, 2009 (Docket Nos. 5204-5212).

1.66 General Unsecured Claim means an Unsecured Claim (including a Producer
Deficiency Claim), other than a Senior Notes Claim, a Lender Deficiency Claim, or an
Intercompany Claim.

1.67 Gross Production Receivable means any account receivable of the Debtors
arising from the sale of crude oit or natural gas before application of any asserted right of setoff
or defense other than cash payment.

1.68 [Inactive States means the states of Colorado, Louisiana, Missouri, Montana,
Nebraska, and North Dakota.

1.69 [nitia! Petition Date means July 22, 2008, the date on which SemGroup, L.P. and
24 of its direct and indirect subsidiaries filed their voluntary petitions for relief commencing
certain of the Chapter 11 Cases.

1.70 Intercompany Claim means any Unsecured Claim held by any Debtor against
any other Debtor. )

1.71 Intercompany Eqnity Interest means any Equity Interest held by any of the
other Debtors.

1.72 Imvestigative Order means the Bankruptcy Court order, dated September 10,
2008, authorizing and directing the Examiner to conduct an investigation of certain of the
Debtors’ pre-Petition Date transactions.

1.73 IRS means the Internal Revenue Service, an agency of the United States
Department of Treasury.

1.74  June Decisions means the three Bankruptcy Court decisions issued on June 19,
2009 with respect to the Producer State-Specific Adversary Proceedings for the states of Kansas,
Oklahoma and Texas.

1.75 Lender Cash means Plan Cash reduced by (a) Cash used to pay or reserved to
pay Administrative Expense Claims (including, without duplication, Twenty-Day Claims), (b)
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Cash used to pay the Postpetition Financing Claims, (¢) Cash used to pay or reserved to pay the
Professional Compensation and Reimbursement Claims, (d) Cash used to pay or reserved to pay
the portion of any Priority Non-Tax Claims and Priority Tax Claims paid on the Effective Date,
() the Senior Notes Indenture Trustee Fees, (f) the US Term Lender Group Fees, and (g) the
Litigation Trust Funds.

1.76 Lender Deficiency Claim means (i) an Unsecured Claim in respect of the

- unsecured portion of a2 Revolver/Term Lender Claim or a Working Capital Lender Claim or (ii) 2

Swap Claim.

1.77 Lender Steering Committee means the unofficial steering committee of certain
of the Prepetition Lenders, as reconstituted from time to time. :

1.78 Lien shall have the meaning set forth in section 101(37) of the Bankmj:tcy Code.

- 1.79 Litigation Trust means the Entity to be created on the Effective Date tn
accordance with Section 11.1 of the Plan and the Litigation Trust Agreement for the benefit of
holders of Allowed Senior Notes Claims, Allowed Lender Deficiency Claims, and Allowed
General Unsecured Claims. ,

1.80 Litigation Trust Agreement means the trust agreement, substantially in the form
contained in the Plan Supplement.

1.81 Litigation Trust Assets means the Litigation Trust Claims, the Contributing
Lenders’ Claims, the Litigation Trust Funds, and any other assets acquired by the Litigation
Trust after the Effective Date or pursuant to the Plan.

1.82 Litigation Trust Board means the group of Persons approved prior to the
Effective Date by the Bankruptcy Court, or any replacements thereafter selected in accordance
with the provisions of the Litigation Trust Agreement, who shall have the authority set forth in
the Litigation Trust Agreement, consisting of three (3) Persons selected by the Lender Steering
Committee and three (3) Persons selected by the Creditors* Committee, with decisions to require
the approval of at least four (4) of such Persons or, with the consent of the Creditors’ Committee,
the Prepetition Administrative Agent and the Lender Steering Committee, a group consisting of
two (2) Persons selected by the Lender Steering Committee and two (2) Persons selected by the
Creditors’ Committee, with decisions to require the approval of at least three (3) of such Persons.

1.83 Litigation Trust Claims means all Causes of Action asserted, or which may be
asserted, by or on behalf of the Debtors or the Debtors’ estates, in respect of matters arising prior
to the Effective Date, including, but not limited to, Causes of Action in respect of Disputed
Production Receivables and Avoidance Actions, but specifically excluding (i) other Causes of
Action arising in the ordinary course of the Debtors” business; (ii) Released Actions; and (iii)
any Causes of Action against a Prepetition Lender with a2 Claim under a Swap Contract (as

(defined in the Prepetition Credit Agreement) or a holder of a Swap Claim to determine whether

or not such Swap Contract Claim qualifies as a Lender Swap Obligation under the Prepetition
Credit Agreement.
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1.84 Litigation Trust Fund Reserve Amount means, initially, a reserve of §15
mllhon and, thereafter, an amount to be fixed from time to time by the Litigation Trust Board,
which reserve shall be in p}ace to fund all expenses of the Litigation Trust, including, but not
limited to, the fees and expenses of the professionals selected pursuant to the Litigation Trust
Agreement and the costs related to any valuations; provided, however, that the Litigation Trust
Fund Reserve Amount shall not exceed $15 million until the Litigation Trust Funds have been
repald in full to the holders of the Allowed Secured Working Capital Lender Claims as provided
in Section 11.3 of the Plan.

1.85 Litigation Trust Funds means the $15 million of Plan Cash used to initially fund
the Litigation Trust pursuant to Section 11.3 of the Plan.

1.86¢ Litigation Trust Interests means the beneficial interests in the Litigation Trust to
be deemed distributed to holders of Allowed Senior Notes Claims, Allowed Lender Deficiency
Claims, and Allowed General Unsecured Claims.

1.87 Litigation Trustee means the Entity, solely in its capacity as Litigation Trustee,
approved prior to the Effective Date by the Bankruptcy Court to administer the Litigation Trust
in accordance with the terms and provisions of Article XI hereof and the Litigation Trust
Agreement.

1.88 Management Committee means the management committee of SemGroup G.P.,
L.L.C., the general partner of SemGroup.

1.89 Management Incentive Plan means the managemcnt incentive plan to be
adopted by New Holdco, which shaII be in substantially the form contained in the Plan
Supplement.

1.90 Management Stock means the Class A New Common Stock to be issued by New
Holdco to employees and Board members in accordance with the Management Incentive Plan.

1.91 Minimum Operating Cash means $50 million of Cash as of the Effective Date,
whether such Cash is held by the Debtors or a Canadian subsidiary of SemGroup.

192 New Common Stock means the Class A New Common Stock and Class B New
Common Stock of New Holdco authorized under the New Holdco Certificate of Incorporation.

1.93 New Holdco means the new parent company of the Reorganized Debtors
established under Delaware law.

1.94 New Holdco Bylaws means the bylaws of New Holdco, substantially in the form
contained in the Plan Supplement.

1.95 New Holdcoe Certificate of Incorporation means the certificate of incorporation
of New Holdco, substantially in the form contained in the Plan Supplement.

1.96 Non-Settling Party means any Creditor who has asserted an Other Twenty-Day
Claim that does not elect to accept the Other Twenty-Day Claims Settiement.
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1.97 Notice means the notice(s) of certain objections to First Purchaser Producer
Twenty-Day Claims and Other Twenty-Day Claims issued by the Debtors pursuant to the
September 15 Order on July 17, 2009.

1.98  Operators means the operators of oil and gas wells jocated in the Active States or
the Inactive States.

1.99  Other Proceedings means any action filed by a Producer against any Prepetition
Lenders or their respective affiliates, including without limitation Merrill Lynch and Co. or any
of its affiliates, and directly or indirectly arising under, in connection with, or related to the
provision of services to, or transactions conducted with, any Debtor, but specifically excluding
any Downstream Claims.

1.100 Other Secured Claim means any Secured Claim other than a Secured Tax Claim,
a Secured Lender Claim, a White Cliffs Credit Agreement Claim, or a Secured First Purchaser
Producer Claim.

1.101 Other Twenty-Day Claim means a Twenty-Day Claim asserted by a Creditor
that does not constitute a First Purchaser Producer Twenty-Day Claim as set forth on Schedule 3
entitled “Other Twenty-Day Claims (Listed by Debtor)” that was derived from the Notice or the
Fourth Amended Schedules, as applicable.

1.102 Other Twenty-Day Claims Settlement means the settlement of the Other
Twenty-Day Claims asserted against the Debtors as set forth in Section 3.2 of this Plan.

1.103 Owners means working interest, royalty, and overriding royalty intcrest owners
in oil and gas wells located in the Active States or the Inactive States.

1.104 Person shall have the meaning set forth in section 101(41) of the Bankruptcy
Code.

1.105 Petition Date means the Initial Petition Date; provided, however, that with
respect to that Debtor which commenced its Chapter 11 Case subsequent to July 22, 2008,
“Petition Date” shall refer to the date on which such Chapter 11 Case was commenced.

1.106 Plan means this Fourth Amended Joint Plan of Affiliated Debtors Pursuant to
Chapter 11 of the Bankruptcy Code (including, without limitation, the Plan Supplement and all
exhibits, supplements, appendices, and schedules hereto or thereto), either in its present form or
as the same may be altered, amended, modified, or supplemented from time to time in
accordance with the terms and provisions hereof.

1.107 Plan Cash means all Cash and Cash Equivalents (including Restricted Cash) of
the Debtors on the Effective Date, other than Minimum Operating Cash.

1.108 Plan Currency meaus the mixture of Plah Cash, Lender Cash, Second Lien Term

Loan Interests, New Common Stock, Warrants (if any), and Litigation Trust Interests to be
distributed to holders of Allowed Claims pursuant to the Plan,
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1.109 Plan Supplement means the document containing the forms of documents
specified in Section 23.3 of the Plan.

1.110 Postpetition Administrative Agent means Bank of America, N.A., as
administrative agent to the Postpetition Lenders under the Postpetition Financing Agreement,

1.111 Postpetition Financing Agreement means the Debtor in Possession Credit
Agreement, dated as of August 8, 2008, by and among SemCrude, L P., as borrower, SemGroup,
L.P., as a guarantor, SemOperating G.P., L.L.C., as a guarantor, Bank of America, N.A,, as
administrative agent and L/C issuer, Banc of America LLC, as sole lead arranger and sole book
manager, and each lender from time to time party thereto, as entered into pursuant to the
Postpetition Financing Order and as modified, amended, or extended from time to time during
the Chapter 11 Cases and any of the documents and instruments related thereto.

1.112 Pestpetition Financing Claim means any Claim against the Debtors ansmg
under, in connection with, or related to the Postpetition Financing Agreement.

1.113 Postpetition Financing Order means, collectively, (a) the Interim Order 4))]
Authorizing Debtors to Obtain Postpetition Financing, (2) Authorizing Debtors to Use Cash
Collateral, (3) Granting Adequate Protection to Prepetition Secured Parties, and (4) Scheduling a

Final Hearing, entered by the Bankruptcy Court on August 8, 2008 and (b) the Final Order (1)

Authorizing Debtors to Obtain Postpetition Financing, (2) Authorizing Debtors to Use Cash
Collateral, and (3) Granting Adequate Protection to Prepetition Secured Parties, entered by the
Bankruptey Court on September 17, 2008, as each of the foregoing is modified, amended,
supplemented or extended from time to time during the Chapter 11 Cases.

1.114 Postpetition Lenders means, collectively, the banks and other Entities that are
parties to the Postpetition Financing Agreement, as lenders thereunder, and their successors and
assigns.

1.115 Prepetition Administrative Agent means Bank of America, N.A., as
administrative agent to the Prepetition Lenders under the Prepetition Credit Agreement.

1.116 Prepetition Credit Agreement means that certain Amended and Restated Credit
Agreement, dated as of October 18, 2005 {as amended, modified, and supplemented from time to
time through and including the Petition Date), among SemCrude, L.P., as U.S. borrower, and
SemCams Midstream Company, as Canadian borrower, ScmGroup, as a guarantor,
SemOperatmg G.P., L.L.C,, as a guarantor, Bank of America, N.A., as administrative agent and
L/C issuer, Bank of America Securities, LLC, as joint lead arranger and sole book manager,
BNPP as joint lead arranger and co-syndication agent, Bank of Montreal d/b/a “Harris Nesbitt,”
as co-syndication agent, Bank of Oklahoma, N.A. and The Bank of Nova Scotia, as co-
documentation agents, and the lenders party thereto, and any of the documents and instruments
related thereto.

1.117 Prepetition Lenders means, collectively, the banks and other Entities that are

parties to the Prepetition Credit Agreement or hold a security interest in collateral under the
Prepetition Credit Agreement, as lenders or holders of swap obligations that constitute Lender
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Swap Obligations (as defined in the Prepetition Credit Agreement), and their successors and
assigns.

1.118 Priority Non-Tax Claim means any Claim against the Debtors, other than an
Administrative Expense Claim or a Priority Tax Claim, entitled to priority in payment in
. accordance with sections 507(a)(4), (5), (7), or (9) of the Bankruptcy Code, but only to the extent
entitled to such priority.

1.119 Priorig Tax Claim means any Claim of a gdvernmental unit against the Debtors
entitled to priority of payment pursuant to sections 502(f) and 507(a)(8) of the Bankruptcy Code.

1.120 Pro Rata Share mmeans the proportion that a Claim bears to the sum of all Claims
within such Class or group of Classes for which an allocation is being determined.

1.121 Producer Pecisions means the June Decisions and any Bankruptcy Court
decision issued after September 20, 2009 with respect to the Producer State-Specific Adversary
. Proceedings for the states of New Mexico or Wyoming.

1.122 Producer Deficiency Claims means Claims by First Purchaser Producers with
. respect to which first sales were made to a Debtor in an Inactive State for amounts in excess of
the related First Purchaser Producer Twenty-Day Claims.

1.123 Producer Plaintiffs means the Producers named as plaintiffs in the Producer
State—Specnﬁc Adversary Proceedings or in the Other Proceedings.

1.124 _Broducer Representative means the person appointed under Section 8.3 of this
~ Plan to-resolve any disputes as to the Allowed amount of First Purchaser Producer Twenty-Day
Claims, Secured First Purchaser Producer Claims and allowance of any fees and expense ’
reimbursement requests of Producer Plaintiffs.

1.125 Producer Stﬁte-Sp_eciﬁc Adirersa_rx Proceedings means the declaratory ,
Jjudgment actions filed in the Bankruptcy Court by certain Producers to adjudicate the threshold

questions of law related to lien or trust statutes alleged to be applicable in the Active States,
Colorado, Missouri, and North Dakota.

1.126 Producers means the operators of, and working interest, royalty, and overriding
royalty interest owners in, oil and gas wells Iocated in the Active or the Inactive States,

1.127 Producers’ Committee means the committee of certain of the Producers
appointed in the Chapter 11 Cases pursuant to section 1102(a)(2) of the Bankruptcy Code, as
reconstituted from time to time.

1.128 Producers’ Committee Professional Fees means an amount of up to $5.5
million for reasonable fees and expenses incurred from the appointment of the Producers’
Committee through the Effective Date by the professionals for the Producers’ Committee, whose
retention has been approved by order of the Bankruptcy Court. .
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1.129 Producers’ Committee Retention Order means the order entered by the
Bankruptcy Court on December 16, 2008, authorizing the retention and employment of Andrews
Kurth LLP, as counsel to the Producers” Committee.

1.130 Producers’ Settlement means the compromise and settlement reached on
September 14, 2009 among the Debtors, the Prepetition Administrative Agent, the Lender
Steering Committee, the Producers’ Committee and the Producer Plaintiffs that is embodied in
the Plan and resotves, among other things, treatment of the First Purchaser Producer Twenty-Day
Claims, the Secured First Purchaser Producer Claims, and the Unsecured First Purchaser
Producer Claims.

1.131 Professional Compensation and Reimbursement Claim means a Claim for

services rendered or reimbursement of expenses incurred through and including the Effective
Date pursuant to sections 503(b)(2), (3), (4), or {5) of the Bankruptcy Code.

1.132 Record Date means October 30, 2009.

1.133 Released Actions means (a) Causes of Action, if any, against the Prepetition
Lenders, the Postpetition Lenders, the Prepetition Administrative Agent, the Postpetition
Administrative Agent and/or the holders of Swap Claims {other than Bank of Oklahoma and its
affiliates) based in whole or in part on any act, omission, transaction, event, or other
circumstance and arising under, in connection with, or related to the Prepetition Credit
Agreement, the Postpetition Financing Agreement or otherwise arising under, in connection
with, or related to the provision of services to, or transactions conducted with, any Debtor or
non-Debtor affiliate and (b) any Causes of Action released pursuant to the Catsimatidis
Settlement Order; provided, however, that solely for purposes of this definition, “Prepetition
Lenders” and “holders of Swap Claims” shall be limited to those Entitics who were Prepetition
Lenders and/or holders of Swap Claims at 5:00 p.m., Eastern Daylight Time, on May 14, 2009.

1.134 Reorganized Debtors means the Debtors on and after the Effective Date.

1.135 Reorganized SemGroup Companies means New Holdco and its direct and
indirect subsidiaries, other than any direct or indirect subsidiaries of SemGroup Holdings, L.P.

1.136 Restricted Cash means, collectively, the following amounts deposited into a
segregated account of the Debtors pursuant to a turnover motion: (i) approximately $89.8 million
deposited by J. Aron & Company, (i} approximately $10.7 million deposited by BP Oil Supply
Company, and (iii) approximately $21.6 deposited by ConocoPhillips Company.

1.137 Retained Causes of Action means any Causes of Action retained by the
Reorganized Debtors and not transferred to the Litigation Trust. For the avoidance of doubt, the
Released Actions are not Retained Causes of Action.

1.138 Revolver/Term Lender Claim means a Claim of a Prepetition Lender under the
Prepetition Credit Agreement arising under, in connection with, or related to the Revolver
Obligations (as defined in the Prepetition Credit Agreement) or the U.S. Term Obligations (as
defined in the Prepetition Credit Agreement).
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1.139 Revolver/Term Lender Effective Date Cash means (i) $74 million, plus (if) net
Cash proceeds, if any, in excess of $51 million received prior to the Effective Date from the sale
of assets of SemFuel, L.P. other than inventory and receivables, plus (iii) net Cash proceeds, if
any, received after July 21, 2009 and prior to the Effective Date from the sales or assignments of
the Revolver/Term Priority Collateral (as defined in the Prepetition Credit Agreement), plus (iv)
the portion of net Cash proceeds, if any, received after July 21, 2009 and prior to the Effective
Date from the sales or assignments of the Pari Passu Coliateral (as defined in the Prepetition
Credit Agreement) allocable to the Revolver Obligations (as defined in the Prepetition Credit
Agreement) or the U.S. Term Obligations (as defined in the Prepetition Credit Agreement) in
accordance with the provisions of the Prepetition Credit Agreement.

1.140 Schedules means the schedules of assets and prepetition liabilities, the lists of
holders of Equity Interests, and the statements of financial affairs filed by the Debtors in
accordance with section 521 of the Bankruptcy Code, Bankruptcy Rule 1007, and the Official
Forms of the Bankruptcy Rules, as such schedules and statements have been or may be amended
" or supplemented on or prior to the Confirmation Date.

1.141 Second Lien Term Loan Facility means the secured second lien term loan
facility to be entered into by certain of the Reorganized Debtors and the Prepetition Lenders in
connection with the consummation of the Plan and effective on the Effective Date, in the
aggregate principal amount of $300 million, substantially in the form contained in the Plan
Supplement.

1.142 Second Lien Term Loan Interest means a participation interest in the Second
Lien Term Loan Facility.

1.143 Secured Claim means a Claim against the Debtors (&) secured by a Lien.on
Collateral or (b) subject to setoff under sections 553, 555, 556, 559, 560, and 561 of the
Bankruptcy Code, in each case to the extent of the value of the Collateral or to the extent of the
amount subject to setoff, as applicable, as determined in accordance with section 506(a) of the
Bankruptcy Code or as otherwise agreed to, in writing, by the Debtors or the Reorganized
Debtors, as the case may be, and the holder of such Claim; provided, however, that, to the extent
that the value of such interest is less than the amount of the Claim which has the benefit of such
security, the unsecured portion of such Claim shall be treated as an Unsecured Claim unless, in
any such case, the Class of which such Claim is a part makes a valid and timely election in
accordance with section 1111(b) of the Bank:ruptcy Code to have such Claim treated as a
Secured Claim to the extent allowed.

1.144 Secured First Purchaser Producer Claims means Claims asserted by First

~ Purchaser Producers against Debtors with respect to which first sales were made to a Debtor in
an Active State for amounts in excess of such related First Purchaser Producer Twenty-Day
Claims. The total amount of such Claims, including any Claims with respect to First Purchaser
Producer Twenty-Day Claims and suspense amounts related to Claims of First Purchaser
Producers with respect to wells that had first sales to the Debtors prior to December 1, 2007, is as
set forth on Schedule 2 entitled “Secured First Purchaser Producer Claims (Listed By Debtor)”
that was derived from the Fourth Amended Schedules.
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1.145 Secured Lender Claims means Secured Working Capital Lender Claims and
Secured Revolver/Term Lender Claims.

. 1.146 Secured Revolver/Term Lender Claim means a Revolver/Term Lender Claim
to the extent of the value of the Prepetition Lender’s Collateral that is allocable to the respective
claim in accordance with the provisions of the Prepetition Credit Agreement.

1.147 Secured Tax Claim means any Secured Claim that, absent its secured status,
would be entitled to priority in right of payment under section 507(a)(8) of the Bankruptcy Code.

1.148 Secured Working Capital Lender Claim means a Working Capital Lender
Claim to the extent of the value of the Prepetition Lender’s Collateral that is allocable to the
respective claim in accordance with the provisions of the Prepetition Credit Agreement.

1.149 SemCAMS ULC means SemCAMS ULC, a privately-held unlumted Hability
company incorporated under the Nova Scotia Companies Act.

1.150¢ SemCAMS ULC Plan means the Plan of Arrangement and Reorganization filed
by SemCAMS ULC under the CCAA on July 24, 2009, as such plan may be amended, varied or
supplemented by SemCAMS ULC from time to time.

1.151 SemCanada Energy means SemCanada Energy Company, a privately-held
unlimited liability company incorporated under the Nova Scotia Companies Act.

1.152 SemCanada Energy Claim means, in the event that the SemCanada Energy Plan
is not approved by the requisite majorities of creditors of SemCanada Energy, A.E. Sharp Ltd.
and CEG Energy Options, Inc. or the SemCanada Energy Plan is not sanctioned by the Alberta
Court, an unsecured principal amount of $200,000,000 of the Secured Lender Claims against the
Debtors, which shall be solely collected from and enforced against SemCanada Energy, A.E.
Sharp Ltd. and CEG Energy Options, Inc. (including any security interest granted by SemCanada
Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc.) and without recourse to the Debtors,
SemCAMS ULC and SemCanada Nova Scotia.

1.153 SemCanada Energy Qroup means SemCanada Energy, A .E. Sharp Ltd. and
CEG Energy Options, Inc.

1.154 SemCanada Ene;gx Plap means the Consolidated Plan of Distribution filed by

. SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. under the CCAA on July 24,
2009, as such plan may be amended, varied or supplemented by SemCanada Energy, A.E. Sharp
Ltd. and CEG Energy Options, Inc. from time to time.

1.155 SemCanada Group means SemCanada Nova Scotia, SemCAMS ULC, and the
SemCanada Energy Group.

1.156 SemCanada Nova Scotia means SemCanada Crude Company, a privately-held
unlimited liability company incorporated under the Nova Scotia Companies Act.
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1.157 SemCanada Nova Scotia Plan means the Plan of Arrangement and
Reorganization filed by SemCanada Nova Scotia under the CCAA on July 24, 2009, as such plan
may be amended, varied or supplemented by SemCanada Nova Scotia from time to time.

1.158 SemCrude Pipeline means SemCrude Pipeline, 1..1..C., a Delaware limited
liability company. ,

1.159 SemGroup means SemGroup, L.P., an Oklahoma limited partnership.
1.160 SemGroup Equity Interest means an Equity Interest in SemGroup.

1.161 SemGroup Finance means SemGroup Finance Corp., 2 Delaware corporation,
which will be renamed SemGroup Holdings Inc. and become New Holdco.

1.162 Senior Notes means the 8.75% senior unsecured notes in the original principal
amount of $600 million issued pursuant to the Senior Notes Indenture.

1.163 Senigr Notes Claim means any Claim against the Debtors and their non-Debtor
affiliates arising under, in connection with, or related to the Senior Notes Indenture, including,
without limitation, any Claims arising from any guarantees under the Senior Notes Indenture.

1.164 Senior Notes Indenture means that certain indenture, dated as of November 18,
2005 (as amended, modified, and supplemented from time to time through and including the
Petition Date}, by and among SemGroup and SemGroup Finance, as issuers, and the Senior
Notes Indenture Trustee.

1.165 Senior Notes Indenture Charging Lien means any Lien or other priority in

payment or right available to the Senior Notes Indenture Trustee pursuant to the Senior Notes
Indenture or otherwise available to the Senior Notes Indenture Trustee under applicable law for,
among other things, the payment of the Senior Notes Indenture Trustee Fees.

1.166 Senior Notes Indenture Trustee means HSBC Bank USA, N.A,, in its capacity
as successor to Wells Fargo Bank, National Association, as indenture trustee under the Senior |
Notes Indenture.

1.167 Senior Notes Indenture Trustee Fees means an amount of up to $750,000 for
the Senior Notes Indenture Trustee’s reasonable fees and expenses incurred prior to the Effective
Date, including the reasonable fees and expenses of the Senior Notes Indenture Trustee’s
attorneys and agents,

1.168 September 15 Order means the Order Establishing Procedures for the Resolution
of Administrative Claims Asserted Pursuant to Section 503(b)(9} of the Bankruptcy Code and
Regarding Payments for Post-Petition Purchases (Docket No. 1376), entered by the Bankruptcy
Court on September 15, 2008. ‘

1.169 Setiling Party means any Creditor who elects to accept the Other Twenty-Day

Claims Settlement,
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1.170 Swap Claim means an Unsecured Claim of a Prepetition Lender or an Affiliate
(as defined in the Prepetition Credit Agreement) of a Prepetition Lender in respect of a Swap
Contract (as defined in the Prepetition Credit Agreement) that is not a Lender Swap Obligation
(as defined in the Prepetition Credit Agreement).

1.171 Tax Code means the Internal Revenue Code of 1986, as amended ﬁ'omtxme to

time.

1.172 Termination Procedureé Motion means the Examiner’s Motion for Entry of an
Order Regarding Certain Procedural Issues in Connection with the Termination of the
Examination of SemCrude, L.P., et al., filed on May 29, 20092 {Docket No. 4149).

1.173 Third Circuit Appeals means the appeals pending in the Third Circuit Court of
Appeals with respect to the June Decisions.

1.174 Twenty-Day Claim means any Claim (whether secured or unsecured) for the
value of any goods received by a Debtor within twenty (20) days before the Petition Date in
which the goods have been sold to the Debtor in the ordinary course of such Debtor’s business.

1.175 Undisputed Production Receivable means any account receivable of the
Debtors arising from the sale of crude oil or natural gas afier application of any counterparty’s
asserted right of setoff or other defense.

1.176 Unsecured Claim means any Claﬁn against the Debtors, other than an
Administrative Expense Claim, a Secured Claim, a Professional Compensation and
Reimbursement Claim, or a Priority Tax Claim.

1.177 Unsecured First Purchaser Producer Claims means (a) Claims by First

Purchaser Producers with respect to which first sales were made to a Debtor in an Inactive State
for amounts in excess of such First Purchaser Producers’ related Twenty-Day Claims and (b)
suspense amounts related to Claims of First Purchaser Producers with respect to wells that had
first sales to the Debtors prior to December 1, 2007.

1.178 US Term Lender Group means the ad hoc group of holders of US Term Loans

and Revolver Loans (each as defined in the Prepetition Credit Agreement) formed in July 2008

and represented throughout the Chapter 11 Cases by Ropes & Gray LLP and Saul Ewing LLP, as
constituted from time to time, and currently comprised of those holders of US Term Loans and
Revolver Loans (each as defined in the Prepetition Credit Agreement) set forth in the Rule 2019
Statement (Ropes & Gray LLP and Saui Ewing LLP) filed by SemCrude US Term Lender Group
{Docket No. 4335).

1.179 US Term Lender Group Fees means an amount of up to $930,000 for.
reasonable fees and expenses incurred from the Petition Date through July 15, 2009 by the .

- professionals for the US Term Lender Group, consisting of Ropes & Gray LLP, Alvarez &

Marsal, Sau! Ewing LLP, and Duif & Phelps.

1.180 Warrant Agreement means the agreement governing the i issuance of the
Warrants, substantially in the form contained in the Plan Supplement.
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1.181 Warrants means warrants to purchase shares of New Common Stock issued by
New Holdco pursuant to the Warrant Agreement.

1.182 White Cliffs Credit Agreement means that certain credit agreement, dated as of
June 17, 2008 (as amended, modified, and supplemented from time to time through and
including the Petition Date), among SemCrude Pipeline, as borrower, General Electric Capital
Corpoaration, as administrative agent, and the lenders party thereto, consisting of (i) a $60 million
revolving credit facility and (ii) a $60 mllhon term loan faclllty, and any of the documents and
instruments related thereto.

1.183 White Cliffs Credit érgreeme‘nt Claim means any Claim against the Debtors
arising under, in connection with, or refated to the White Cliffs Credit Agreement.

1.184 Working Capital Lender Claim means a Claim of a Prepetition Lender {or an
Affiliate (as defined in the Prepetition Credit Agreement) thereof) arising under, in connection
with, or refated to the Working Capital Obligations (as defined in the Prepetition Credit
Agreement) under the Prepetition Credit Agreement (or, in the case of a Working Capital
Obligation that is also a Lender Swap Obligation (as defined in the Prepetition Credit
Agreement), the related Swap Contract (as defined in the Prepetition Credit Agreement)).

1.185 Working Capital Lender Effeetwe Date Cash means (i) all Lender Cash as of
the Effective Date, minus (ii) Revolver/Term Lender Effective Date Cash

1.186 Intemrem{)n, gghcatmn of Definitions; Rules of Construction Unless the

context otherwise requires, any capitalized term used and not defined herein or elsewhere in the
Plan that is defined in the Bankruptcy Code shall have the meaning assigned to that term in the
Bankruptcy Code. Wherever from the context it appears appropriate, each term stated in either
the singular or the phural shall include both the singular and the plural and pronouns stated in the
masculine, feminine, or neuter gender shall include the masculine, feminine, and neuter. Unless
otherwise specified, (a) all article, section, schedule, or exhibit references in the Plan are to the
respective article of, section in, schedule to, or exhibit to the Plan, as the same may be altered,
amended, modified, or supplemented from time to time in accordance with the terms and
provisions hereof and (b) all references to dollars are to the lawful currency of the United States
of America. The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar
import refer to the Plan as a whole and not to any particular section, subsection, or clause

~ contained in the Plan. The rules of construction contained in section 102 of the Bankruptcy

Code shall apply to the construction of the Plan. In computing any period of time prescribed or
allowed by the Plan, unless otherwise expressly provided, the provisions of Bankruptcy Rule
9006(a) shall apply. The headings in the Plan are for convenience of reference only and shall not
limit or otherwise affect the provisions of the Plan.
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ARTICLE I

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS, POSTPETITION
FINANCING CLAIMS, PROFESSIONAL COMPENSATION AND REIMBURSEMENT
CLAIMS, AND PRIORITY TAX CLAIMS; PAYMENT OF SENIOR NOTES
INDENTURE TRUSTEE FEES AND US TERM LENDER GROUP FEES

2.1  Administrative Expense Claims. On the later to occur of (a) the Effective Date
and {b) the date on which an Administrative Expense Claim (including an Unsecured Claim
entitled to priority under section 503(b)(9) of the Bankruptcy Code) shall become an Allowed
Claim, the Reorganized Debtors, or in the case of the First Purchaser Producer Twenty-Day
Claims, the Producer Representative, shall (i) pay to each holder of an Allowed Administrative
Expense Claim, in Cash, the full amount of such Allowed Administrative Expense Claim or (ii)
satisfy and discharge such Allowed Administrative Expense Claim in accordance with such other -
terms no more favorable to the claimant than as may be agreed upon by and between the holder
thereof and the Debtors or the Reorganized Debtors, as the case may be; provided, however, that
the First Purchaser Producer Twenty-Day Claims shall be Allowed and paid by the Producer
Representative on the Effective Date in accordance with Section 3.1 hereof; provided, further,
that at the Effective Date the Reorganized Debtors shall reserve in Cash an amount equal to the
aggregate amount of the Other Twenty-Day Claims for any Non-Settling Parties (at that date) set
forth on Scheduie 3 hereto or such lesser amount as shall be approved by the Bankruptcy Court
and hold such reserve for any such Disputed Other Twenty-Day Claim until the final
adjudication or resolution of such Claim; provided, further, that Allowed Administrative
Expense Claims representing Habilities incurred by the Debtors in Possession during the Chapter
11 Cases shall be paid by the Reorganized Debtors in accordance with the terms and conditions
of the particular transaction and any agreements relating thereto. Notwithstanding the provisions
of the Producers’ Committee Retention Order, the amount of Allowed Administrative Expense
Claims for Producers” Committee Professional Fees shall not reduce any payment under Section
2.1 hereof.

22  Postpetition Financing Claims. On the Effective Date, (a) all outstanding
Postpetition Financing Claims shall be indefeasibly paid and satisfied, in full, in Cash by the
Debtors, (b) all commitments under the Postpetition Financing Agreement will terminate, (c) all
letters of credit outstanding under the Postpetition Financing Agreement shall either (A) be
returned to the issuer undrawn and marked “cancelled,” or (B) be cash collateralized (with funds
borrowed under the Exit Facility) as and to the extent required by the terms of the Postpetition
Financing Agreement or (C) be collateralized by back-to-back letters of credit provided to the
issuer in an amount equal to 105% of the face amount of the outstanding letters of credit, in form
and substance and from a financial institution acceptable to such issuer, and (d) all money posted
by the Debtors in accordance with the Postpetition Financing Agreement and the agreements and
instruments executed in connection therewith shall be released to the applicable Reorganized
Debtors for distribution in accordance with the terms and provisions of the Plan. Nothing in this
Plan or in the Confirmation Order, whether under section 1141 of the Bankruptcy Code or
otherwise, shall discharge any remaining Postpetition Financing Claims.

2.3  Professional Compensation and Reimbursement Claims. All Entities seeking
an award by the Bankruptcy Court of compensation for services rendered or reimbursement of
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expenses incurred through and including the Effective Date pursuant to sections 503(b)(2), (3),
(4), or (5) of the Bankruptcy Code shall (i) file their respective applications for allowances of
compensation for services rendered and reimbursement of expenses incurred through the
Effective Date by no later than the date that is sixty (60) days after the Effective Date or such
other date as may be fixed by the Bankruptcy Court and (ii) if granted such an award by the
Bankruptcy Court, be paid in full in such amounts as are Aliowed by the Bankruptcy Court (A)
on the date that such Professional Compensation and Reimbursement Claim becomes an . ’
Allowed Professional Compensation and Reimbursement Claim, or as soon thereafter as is
reasonably practicable or (B) upon such other teyms as may be mutually agreed upon between
such holder of a Professional Compensation and Reimbursement Claim and the Reorganized
Debtors. Objections to Professional Compensation and Reimbursement Claims shall be filed no
later than thirty (30) days after an application or request for such Claim is filed with the
Bankruptcy Court.

' 24  Priority Tax Claims. Except to the extent that a holder of an Allowed Priority
Tax Claim has been paid by the Debtors prior to the Effective Date or agrees to a different
treatment, each holder of an Allowed Priority Tax Claim shall receive, at the sole option and
discretion of the Reorganized Debtors, (i) Cash in an amount equal to such Allowed Priority Tax
Claim on the Effective Date, (ii) in accordance with section 1129(a)(9}(C) of the Bankruptcy
Code, equal semi-annual Cash payments in an aggregate amount equal to such Allowed Priority
Tax Claim, together with interest at a rate determined under applicable non-bankruptcy law in
accordance with section 511 of the Bankruptcy Code, over a period ending not later than five (5)
years after the Petition Date, or (iii) upon such other terms determined by the Bankruptcy Coust
to provide the holder of such Allowed Priority Tax Claim deferred Cash payments having a
value, as of the Effective Date, equal to such Allowed Priority Tax Claim.

2.5  Senior Notes Indenture Trusiee Fees. The Senior Notes Indenture Fees shall be
paid within ten (10) Business Days afier the Effective Date to the Senior Notes Indenture Trustee
as part of the distribution to holders of Senior Notes Claims; provided, however, that the Senior
Notes Indenture Trustee shall, on or prior to the Effective Date, provide to the Reorganized
Debtors and the Lender Steering Committee {both of which preserve their right to dispute the
payment of any portion of the invoiced fees and expenses if such fees and expenses are deemed
1o be unreasonable) fee statements (including reasonable documentation) with respect thereto,
which may be reviewed by the Reorganized Debtors and the Lender Steering Committee for a
period of up to ten (10) Business Days before payment is made. For the avoidance of doubt, any
portion of the Senior Notes Indenture Trustee Fees not paid as part of the distribution to the
Senior Notes Claims within ten (10¢) Business Days after the Effective Date may be satisfied
pursuant to the Senior Notes Indenture Charging Lien.

2.6  USTerm Lender Group Fees. The US Term Lender Group Fees shall be paid
within ten (10) Business Days after the Effective Date to the relevant professional of the US
Term Lender Group as part of the distribution to holders of Secured Revolver/Term Lender

" Claims; provided, however, the US Term Lender Group shall, on or prior to the Effective Date,

pravide to the Lender Steering Committee (which preserves its right to dispute the payment of
any portion of the invoiced fees and expenses if such fees and expenses are deemed to be
unreasonable) fee statements (including reasonable documentation) with respect thereto, which
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may be reviewed by the Lender Steering Committee for a period of up to ten (10) Business Days
before payment is made.

ARTICLE 1II
SETTLEMENTS

3.1  Producers’ Settlement. The Producers’ Settlement among the Debtors, the
Prepetition Administrative Agent, the Lender Steering Committee, the Producers’ Committee
and the Producer Plaintiffs provides for the following payments under the Plan and the resolution
of certain ongoing litigation as described below:

(a) Payment to Producer Representative. On the Effective Date, Cash in the
- total amount of $172.5 million less the aggregate amount of First Purchaser Producer Twenty-
Day Claims included in the cure amounts listed in the Cure Schedule shall be distributed to the
Producer Representative who shall be responsible for making distributions to Producers in
accordance with the Plan, including this Section 3.1. Notwithstanding anything to the contrary
in this Plan or elsewhere, the Producers shall not be entitled to any further payment from the
Debtors, the Prepetition Administrative Agent or the Prepetition Lenders on account of their
Claims other than (i) the cure amounts listed on the Cure Schedule and (ii) the distributions
payable to the holders of Unsecured First Purchaser Producer Claims as holders of General
Unsecured Claims. '

(b)  First Purchaser Producer Twenty-Day Claims. On the Effective Date, the
Producer Representative shail make distributions to holders of Allowed First Purchaser Producer

Twenty-Day Claims in accordance with Section 2.1 hereof. Each holder of a First Purchaser
Producer Twenty-Day Claim shall be deemed, as of the Effective Date, to have an Allowed First
Purchaser Producer Twenty-Day Claim equal to (i) the amount listed on Schedule 1 hereto plus
(ii) any additional amount, if any, agreed to in writing by the Producers’ Committee or the
Producer Representative or Allowed by Final Order less (iii) the amount of First Purchaser

~ Producer Twenty-Day Claims for such holder included in the cure amounts listed in the Cure

. Schedule. Pursuant to the September 15 Order, only holders of First Purchaser Producer
Twenty-Day Claims which timely filed objections to the Notice may seek allowance of its Claim
in an amount different than listed on Schedule ! hereto which disputes shall be resolved pursuant
to the September 15 Order by the Producer Representative in accordance with Section 8.3 hereof.
Notwithstanding anything to the contrary in this Plan or elsewhere, the sum of (i) 1060% of the
aggregate amounts of the actual payments of the First Purchaser Producer Twenty-Day Claims
against Debtors other than Eaglwing plus (ii) 65% of the aggregate amount of the actual
payments for the First Purchaser Producer Twenty-Day Claims against Eaglwing shall not
exceed (x) $125.5 million less (y) the aggregate amount of First Purchaser Producer Twenty-Day
Claims included in the cure amounts listed in the Cure Schedule. Notwithstanding anything to
the contrary herein, the Producer Representative shall not be required to pay the amount of any
First Purchaser Producer Twenty-Day Claims listed on-Schedule 1 for a Producer to the extent
the amount thereof exceeds the amount of the First Purchaser Producer Twenty-Day Claims
actually asserted by such Producer in its proof of claim.
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(c)  Secured First Purchaser Producer Claims. - As soon as practicable after the
Effective Date, the Producer Representative shall pay each holder of an Allowed Secured First
Purchaser Praducer Claim its Pro Rata Share of Cash in an amount equal to $47 million less the
sum of (i) the aggregate amount of Cash paid or to be paid in respect of Allowed First Purchaser
Producer Twenty-Day Claims against Eaglwing in excess of 65% of the aggregate amount of the
First Purchaser Producer Twenty-Day Claims against Eaglwing on Schedule 1 hereto until the
Allowed First Purchaser Producer Twenty-Day Claims against Eaglwing are paid in full, (ii) the
amount of Cash paid or to be paid pursuant to Section 3.1(d)} of the Plan, (iii) the fees and
expenses incurred by the Producer Representative and its professionals paid or to be paid and
(iv) the amount of Cash, if any, paid or to be paid to the holders of Allowed First Purchaser
Twenty-Day Claims in excess of the sum of (x) $125.5 million less {y) the aggregate amount of
First Purchaser Producer Twenty-Day Claims included in the cure amounts listed in the Cure
Schedule, exclusive of Cash distributed pursuant to this Section 3.1(¢c)(i) (the “Adjusted
Settlement Amount™). The amount of the Secured First Purchaser Producer Claim for each
holder of such Claim to be used in determining such holder’s Pro Rata Share of the Adjusted
Settlement Amount shall be calculated as follows: the amount of the Secured First Purchaser
Producer Claim shown for such holder on the “Total” column on Schedule 2 hereto Jess (i) the
amount, if any, of the Secured First Purchaser Producer Claim included in the cure amounts
listed in the Cure Schedule, and if any remains, Jess {ii) any suspense amounts included in the
“Total” column on Schedule 2 hereto for such holder with respect to wells that had first sales to
the Debtors prior to December 1, 2007, and if any remains, less (jii) the total actual amount paid
to such holder for First Purchaser Producer Twenty-Day Claims applicable to oil and gas sold
from leases in the Active States which was included in the payment made to such holder
pursuant to Section 3.1(b) hereof. No portion of any Secured First Purchaser Producer Claim
shall be an Unsecured Claim against the Debtors for any purpose under this Plan. No portion of
any unpaid Secured First Purchaser Producer Claim is released, compromised, or discharged

. under this Plan solely for the purposes of any Downstream Claims against Downstream

Purchasers, which Downstream Claims Producers shall be free to assert in courts of competent
jurisdiction.

(d) Reimbursement of Professional Fees. Subject to allowance by the
Producers” Committee or by the Producer Representative, as soon as practicable after the
Effective Date, the Producer Representative shall reimburse the Producers named as plaintiffs in
the Producer State-Specific Adversary Proceedings for the Active States in Cash for payment of
reasonable fees and out-of-pocket costs incurred in connection with the Producer State-Specific
Adversary Proceedings for the Active States or in the Other Proceedings, as applicable. In
addition, the Producer Representative shall pay any professional fees and expenses of the
Producers’ Committee to the extent that the fees and expenses exceed the cap amount contained
in Section 1.127 of the Plan. For the avoidance of doubt, all amounts payable pursuant to this
Section 3.1(d) shall be payable solely from the $172.5 million less the aggregate amount of First

. Purchaser Producer Twenty-Day Claims included in the cure amounts listed in the Cure

Schedule distributed to the Producer Representative pursuant to Section 3.1(a) hereof.
()  Producer Deficiency Claims. No portion of any Secured First Purchaser

Producer Claim shall be an Unsecured Claim for any purpose under this Plan. Each holder of an
Unsecured First Purchaser Producer Claim shall vote as a holder of 2 General Unsecured Claim
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under this Plan and shall be treated for all purposes as the hoider of a General Unsecured Claim
under this Plan.

o ()  Producer State-Specific Adversary Proc‘eedin.gs. The Debtors, the
Prepetition Administrative Agent, the Lender Steering Committee, the Producers” Committee

and the Producer Plaintiffs have agreed to take, and in some cases have already taken, the
following actions with respect to the Producer State-Specific Adversary Proceedings:

)] Third Circyit Appeals. The Debtors, the Prepetition Administrative Agent
and the Producer Plaintiffs jointly submitted a request on September 16, 2009 to
the Third Circuit Court of Appeals to adjourn the oral argument on the Third
Circuit Appeals to a date after the anticipated Effective Date, which request was
granted on September 17, 2009. To the extent the Third Circuit Appeals are not -
remanded pursuant to Section 3.1(f)(iii) hereof, the Debtors, the Prepetition
Administrative Agent and the Producer Plaintiffs shall, no later than the Effective
Date, voluntarily dismiss with prejudice the Third Circuit Appeals, against, but
only against, the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders.

(i)  Bankruptey Court Proceedings. On the Effective Date, to the extent that
the Third Circuit Appeals are not remanded to the Bankruptcy Court pursuant to’
Section 3.1(f)(iii) hereof, the Producer Plaintiffs shall file all papers necessary to
voluntarily dismiss with prejudice the Producer State-Specific Adversary

" Proceedings with respect to the Debtors, the Prepetition Administrative Agent and
the Prepetition Lenders. With the exception of (i) any Bankruptcy Coutt
proceedings with respect to the Bankruptcy Court decision on global legal
objections to Twenty-Day Claims argued or September 9, 2009 and (ii) any
Bankruptcy Court proceedings with respect to Other Twenty-Day Claims, all
Producer-related litigation commenced in the Bankruptcy Court or to which the
Debtors or the Prepetition Administrative Agent is a party shaill be abated as to all
parties until November 11, 2009. Each applicable Producer Plaintiff shall file all
papers necessary to voluntarily dismiss with prejudice the Debtors, the Prepetition
Administrative Agent and the Prepetition Lenders from all such Producer-related
litigation commenced in the Bankruptcy Court on the Effective Date concurrently
with the payment by the Debtors to the Producer Representative described in
Section 3.1¢a) hereof. Each of the Producer Plaintiffs, the Debtors, the Prepetition
Administrative Agent and the applicable Prepetition Lenders shall take all such
actions, including executing stipulations, as are reasonably required to effect the
foregoing dismissals with prejudice.

(ifi)  Producer Decisions. If the Plan is confirmed and the Producer Plaintiffs
submit an application to the Third Circuit Court of Appeals requesting that it

" remand to the Bankruptcy Court and an application to the Bankruptcy Court
requesting that the Bankruptcy Court vacate the Producer Decisions, then neither
the Debtors nor the Prepetition Administrative Agent shall oppose any such
applications.

US_ACTIVE:M3164410\ 243164410_12.DOC\T3451,0005 24



(iv)  Other Proceedings. Each of the Debtors, the Producers named as plaintiffs
in the Producer State-Specific Adversary Proceedings, the Prepetition
Administrative Agent, the Prepetition Lenders and their respective affiliates, as
applicable, shall abate all Other Proceedings to which it is a party until November
11, 2009. On the Effective Date, the Producers named as plaintiffs in the
Producer State-Specific Adversary Proceedings shall file all papers necessary to
voluntarily dismiss with prejudice the Other Proceedings with respect to the
Debtors, the Prepetition Administrative Agent, and the applicable Prepetition
Lenders and/or their affiliates, as applicable. Each of the Producers named as
plaintiffs in the Producer State-Specific Adversary Proceedings, the Debtors, the
Prepetition Administrative Agent and the applicable Prepetition Lenders and/or
their affiliates shall take all such actions, including executing stipulations, as are

~ reasonably required to effect the foregoing dismissals with prejudice.

(g) Twenty-Day Claims. The Debtors, the Prepetition Administrative Agent,
the Lender Steering Committee, the Producers’ Committee and the Producer Plaintiffs have
agreed as follows with respect to the Twenty-Day Claims:

@) Global Legal Obiections. The Producers’ Settlement resolves the global
legal objections with respect to the First Purchaser Producer Twenty-Day Claims.’
The Producers’ Settlement shall have no effect on any legal objections with
respect to Other Twenty-Day Claims.

(i)  Factual-Based Objections. The Debtors, the Prepetition Administrative
Agent and the Lender Steering Committee, as applicable, shall (A) abate their
fact-based objections to First Purchaser Producer Twenty-Day Claims until
November 11, 2009 and (B) voluntarily dismiss with prejudice any fact-based
objections to the First Purchaser Producer Twenty-Day Claims on the Effective
Date. After the Effective Date, the Producer Representative shall be permitted to
pursue the disputes against any First Purchaser Producer regarding certain
Twenty-Day Claims that were set forth in the Notice in accordance with the
Producer claims resolution process described in Section 8.3 hereof; provided,
however that the expenses incurred by the Producer Representative in connection
with pursuing such disputes shall be paid out of the $47 million referred to in
Section 3.1(c) of the Plan. The Producers’ Settlement shall have no effect on the
ability of the Debtors, the Prepetition Administrative Agent and the Prepetition
Lenders to pursue any and all faci-based objections with respect to the Other
Twenty-Day Claims. ,

(h)  Payments by Operators. Operators receiving payments under the Plan
shall be responsible for disbursing payment to Owners entitled to payment thereto, if any. The
Debtors shall provide data in their possession related to certain Owners to the Producer
Representative, on which the Operators can rely in making distributions pursuant to the Plan.

(i)  NoImpact on Litigation Trust. Notwithstanding anything in this Section

3.1 or the Plan to the contrary, and without the express written consent of the Litigation Trust
Board, no Entity or Creditor (including but not limited to the Prepetition Administrative Agent,
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the Postpetition Administrative Agent, the Producer Representative, the holder of a Secured
Lender Claim, any Operator, or any Owner), shall be permitted to assert, bring, institute,
commence, or participate in any Litigation Trust Claim (other than distributions, if any, in its
capacity as a holder of Litigation Trust Interests).

3.2  Other Twenty-Day Claims Settlement. The holders of the Other Twenty-Day
Claims are not party to the Producers’ Settlement. The Debtors shall seek agreement of certain
holders of Claims and Administrative Expense Claims to the Other Twenty-Day Claims
Settlement as provided below:

(a) Settling Parties.

)] Each holder of an Other Twenty-Day Claim that elects to participate in the
Other Twenty-Day Claims Settlement shall be deemed to have an Allowed Claim
equal to 66% of the aggregate amount of such holder’s Other Twenty-Day Claims
as scheduled on Schedule 3 hereto and shall receive on account of its Claims
against the Debtors and their estates, Cash on the Effective Date equal to such
proposed settlement amount.

(ii)  Aspart of the Other Twenty-Day Claims Settlement, the Debtors and the
Prepetition Administrative Agent shall not pursue any objections to the Other
Twenty-Day Claims of such Settling Party, and any decisions that the Bankruptcy
Court reaches with regard to the global legal objections shall not affect a Seitling
Parties’ entitlement to payment on the Effective Date as described above.

(iii) Inexchange for this payment, the Other Twenty-Day claimant shall
release certain parties as described in Section 3.2(d) hereof. The claimant shall
not receive a mutual release from the parties who the claimant is releasing under
the Plan.

(b}  Non-Settling Parties. On the Effective Date, the Debtors shall reserve in
Cash an amount ¢qual to the amount of the Other Twenty-Day Claims of each Non-Settling
Party (at that date) set forth on Schedule 3 hereto (or such lesser amount as shall be approved by
the Bankruptey Court) and hold such reserve until the status of such Claim has been Allowed by
agreement of the Prepetition Administrative Agent and the holder of such Other Twenty-Day
Claim or Final Order. Each of the Debtors (solely prior to the Effective Date), the Creditors’
Committee (solely prior to the Effective Date and solely as to Avoidance Actions) and the
Prepetition Administrative Agent shall be free to pursue any objections, including both fact-
based objections and global legal objections, with respect to such Other Twenty-Day Claims of
Non-Settling Parties.

()  Election Notices. Each holder of an Other Twenty-Day Claim shall,
receive an Election Notice concurrently with the Debtors’ solicitation of votes to accept the Plan.
The Election Notice shall contain information regarding the terms of the Other Twenty-Day
Claiis Settlement, inciuding the deadline for returning such notice.

US_ACTIVEM3 164410\2U3164410_12.DOCA73451.0003 26



TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLAIMS SETTLEMENT, A HOLDER MUST COMPLETE ITS
ELECTION NOTICE AND RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDER ELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
SHALL BE DEEMED TO HAVE CONSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DYIFFERENT
FROM THAT SET FORTH IN SECTION 503(B)(9) OF THE
BANKRUPTCY CODE AND SHALL BE BOUND BY THE TERMS OF
SUCH SETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

IF AN ELECTION NOTICE IS NOT RECEIVED BY THE
BALLOTING AGENT BY THE VOTING DEADLINE, OR IF THE :
HOLDER ELECTS NOT TO PARTICIPATE ON ITS ELECTION NOTICE,
SUCH HOLDER WILL BE A NON-SETTLING PARTY AND SUBJECT TO
THE TREATMENT DESCRIBED IN SECTION 3.2(B) HEREIN.

(d  Release of Litigation. In addition to the provisions of Section 20.11 of

this Plan, upon the Effective Date, each Creditor that elects to participate in the Other Twenty-
-Day Claims Settlement forever discharges the Debtors, the Prepetition Lenders (excluding J.
Aron & Company and its affiliates), and the Prepetition Administrative Agent, jointly and as to
each of them, from and against any and all liability that they now have, had, or may have arising
“out of or relating to such Creditor’s Other Twenty-Day Claim. The Creditor agrees to
- voluntarily dismiss with prejudice any motions, objections, or other pieadings regarding such
Other Twenty-Day Claim from the Bankruptcy Court’s consideration. The Creditor also agrees
not to aid, assist, support, or otherwise participate with any other party in prosecuting Other
Twenty-Day Claims against the Debtors, the Reorganized Debtors, Prepetition Administrative -
Agent and/or the Prepetition Lenders (excluding J. Aron.& Company and its affiliates) or to take
any positions contrary to the Debtors, the Reorganized Debtors, Prepetition Administrative
Agent and/or Prepetition Lenders (excluding J. Aron & Company and its affiliates). This release
of Other Twenty-Day Claims is specifically intended to include and does include Other Twenty-
Day Claims that the Creditor might not now know or expect to exist in their favor at the
Effective Date, even if knowledge of such claims might have otherwise materially affected the
granting of this release. The Creditor understands and agrees that this release of Other Twenty-
Day Claims shall be treated as a full and complete defense to, and will forever be a complete bar
to the commencement or prosecution of, any and all Claims released herein. The Creditor
intends that this release of Other Twenty-Day Claims and the release contained in Section 20.11
hereof be complete and not subject to a claim of mistake of fact and that such release and
delivery according to the terms of the Other Twenty-Day Claims Settlement present a FULL
AND COMPLETE SETTLEMENT of the Claims released herein. Regardless of the adequacy
or inadequacy of the consideration paid, the release included herein and in Section 20.11 hereof
is intended to settle or avoid litigation and/or settle the claims released herein, and to be final and
complete.
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CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

ARTICLE IV

Claims (other than Administrative Expense Claims, Postpetition Financing Claims,
Professional Compensation and Reimbursement Claims, and Priority Tax Claims) and Equity
Interests are classified for all purposes, including voting, confirmation, and distribution pursuant
to the Plan, as follows:

Class 1 SemCrude, L.P. Priority Non-Tax Claims Unimpaired | No (deemed to
accept)
Class 2 Chemical Petrolenm Priority Non-Tax Claims Unimpaired | No (deemed to
Exchange, Incorporated accept)
Class3 | Eaglwing, L.P. Priority Non-Tax Claims Unimpaired | No (deemedto
accept)
Class 4 Grayson Pipeline, L1.C. Priority Non-Tax Claims Unimpaired | No (deemed to
accept)
Class 5 Greyhawk Gas Storage Priority Mon-Tax Claims Unimpaired | No (deemed to
Company, L.L.C. accept)
Class 6 K.C. Asphalt LL.C. Priority Non-Tax Claims Unimpaired | No (deemed to
accept)
Class 7 SemCanada I, L.P. Priority Non-Tax Claims Unimpaired | No (deemed to
accept)
Class 8 SemCanada L.P. Priority Non-Tax Claims Unimpaired | No (deemed to
aceept)
Class 9 SemCrmade Pipeline, LL.C. | Priority Non-Tax Claims Unimpaired | No (deemed to
accept)
Class 10 | SemFuel Transport LLC Priority Non-Tax Claims Unimpaired | No (deemed to
' accept)
Class 11 | SemFuel, L.P. Priority Non-Tax Claims Unimpaired | No (deemed to -
accept)
Class 12 | SemGas Gathering LLC Priority Non-Tax Claims Unimpaired | No (deemed to
: accept}
Class 13 | SemGas Storage, LL.C. Priority Non-Tax Claims Unimpaired | No {deemed to
accept)
Class 14 | SemGas, L.P. Priority Non-Tax Claims Unimpaired | No (deemed to
acoept)
Class 15 | SemGroup Asia, L.L.C. Priority Non-Tax Claims Unimpaired | No (deemed to
' aceept)
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SemGroup Finance Corp.

Unimpaired

No (deemed to
accept)

Class 17 | SemGroup, L.P. Priority Non-Tax Claims Unimpaited | No (deemed to
: accept)

Class 18 | SemKan, LL.C. Priority Non-Tax Claims Unimpaired | No {deemed to
accept)

Class 19 | SemManagement, L.L.C. Priority Non-Tax Claims Unimpaired | No (deemed to
accept)

Class 20 | SemMaterials Vietnam, Priority Non-Tax Claims Unimpaired | No (deemed to
LL.C. accept)

Class 21 | SemMaterials, L.P. Priority Non-Tax Claims Upimpaired | No (deemed to
. . accept}

Class 22 | SemOperating G.P.,L.L.C. | Priority Non-Tax Claims Unimpaired | No {(deemed to
accept)

Class 23 | SemStream, L.P. Priority Non-Tax Claims Unimpaired | No (deemed to
’ accept)

Class 24 | SemTrucking, L.P. Priority Non-Tax Claims Unimpaired | No (deemed to
: accept)

Class 25 | Stcuben Development Priority Non-Tax Claims Unimpaired | No (deemed to
Company, L.L.C. - accept)

Class 26 | SemCap, LL.C. Priority Non-Tax Claims Unimpaired .| No (deemed to
' ' accept)

Class 27 | SemCrude, L.P. Secured Tax Claims Unimpaired | No (deemed to
accept)

Class 28 | Chemical Petroleumn Secured Tax Claims Unimpaired | No (deemed to
Exchange, Incorporated accept)

Class 29 | Eaglwing, L.P. Secured Tax Claims Unimpaired No (deemed to
: ‘ aceept)

Class 30 | Grayson Pipeline, L.L.C. Secured Tax Claims Uninopaired | No (deemed to
' accept)

Class 31 | Greyhawk Gas Storage Secured Tax Claims Unimpaired | No (deemed to
Company, LL.C. accept)

Class 32 | K.C. Asphalt L.L.C. Secured Tax Claims Unimpaired | No (deemed to
accept)

Class 33 | SemCanada IL, L.P. Secured Tax Claims Unimpaired | No (decmed to
accept)

Class 34 | SemCanadaL.P. Secured Tax Claims Unimpaired | No (deemed to

29
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Class 35 | SemCrude Pipeling, L.L.C. } Secured Tax Claims Unimpaired | No {deemed to-

. accept)

Class 3¢ | SemFuel Transport LLC Secured Tax Claims Unimpaired No (deemed to
accept)

Class 37 | SemFuel, L.P. Secured Tax Claims Unimpaired | No (deemed to
accept)

Class 38 | SemGas Gathering LLC Secured Tax Claims Unimpaired | No (deemed to
accept)

Class 39 | SemGas Storage, LL.C. Secured Tax Claims Unirapaired | No (deemed to
: accept)

Class 40 | SemGas,L.P. Secured Tax Claims Unimpaired | No (deemned to
accept)-

Class 41 | SemGroup Asia, L.L.C. Secured Tax Claims Unimpaired | No (deemed to
: accept)

Class42 | SemGroup Finance Corp. | Secured Tax Claims Unimpaired | No (deemed to
’ accept)

Class43 | SemGroup, LP. Secured Tax Claims Unimpaired | No (deemed to
| accept)

Class 44 | SemKan, LL.C. Secured Tax Claims Unimpaired | No (deemed to
: . accept)

Class 45 | SemManagement, L.L.C. Secured Tax Claims Unimpaired | No {(deemed te
accept)

Class 46 | SemMaterials Vietnam, Secured Tax Claims Unimpaired | No (deemed to
' LLC. accept)

Class 47 | SemMaterials, L.P. Secured Tax Claims Unimpaired | No (deemed to
accept)

Class 48 | SemOperating G.P,,L.L.C. | Secured Tax Claims Unimpaired | No (deemed to
’ accept)

Class 42 | SemStream, L.P. Secured Tax Claims Unimpaired | No (deemed to
accept)

Class 50 | SemTrucking, L.P. Secured Tax Claims Unimpaired | Vo {(deemed to
accept)

Class 51 | Steuben Development Secured Tax Claims Unimpaired | No (deemed to
Company, L.L.C. | accept)

Class 52 | SemCap,LL.C. Secured Tax Claims. Unimpaired | No (deemed to
. accept)
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"Secured First Purchaser Producer

Eaglwing, LP Impaired | Yes
Claims
Class 54 | SemCrude, L.P. Secured First Purchaser Producer Tmpaired Yes
' Claims
Class 55 | SemGas, L.P. Secured First Purchaser Producer Impaired Yes
Claims
Class 56 MNTENTIONALLY OMITTED*
| Class 57 *INTENTIONALLY OMITTED*
Class 58 . SINTENTIONALLY OMITTED*
Class 59 *INTENTIONALLY OMITTED*
Class 60 *INTENTIONALLY OMITTED*
Class 61 *INTENTIONALLY OMITTED*
Class 62 *INTENTIONALLY OMITTED*
Class 63 *INTENTIONALLY OMITTED*
Class 64 *INTENTIONALLY OMITTED*
Clas;s 65 *INTENTIONALLY OMITTED*
Class 66 FINTENTIONALLY OMITTED*
Class 67 *INTENTIONALLY OMITTED*
Class 68 *INTENTIONALLY OMITTED*
Class 69 *INTENTIONALLY OMITTED*
Class 70 | SemCrude, L.P, Secured Working Capital Lender Impaired Yes
Claims ‘
Class 71 | Chemical Petroleumn Secured Working Capital Lender Impaired Yes
Exchange, Incorporated Claims
Class 72 | Eaglwing, L.P. Secured Working Capital Lender Impaired Yes:
Claims
Class 73 | Grayson Pipeline, L.L.C. Secured Working Capital Lender Impaired - Yes
Claims
Class 74 | Greyhawk Gas Storage Secured Working Capital Lender Impaired - -+ | Yes
Company, L.L.C. Claims
Class 75 | K.C. Asphalt LL.C. . Secured Working Capital Lender Impaired Yes
Claims
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Class 76

Yes
Claims

Class 77 | SemCanada L.P. Secured Woiking Capital Lender Impaired Yes
Claims

Class 78 | SemCrude Pipeline, L.L.C. | Secured Working Capital Lender Impaired Yes
Claims

Class 79 | SemFuel Transport LLC Secured Working Capital Lender Impaired Yes
Claims

Class 80 | SemFuel, L.P. Secured Working Capital Lender Impaired Yes
Claims

Class 81 | SemGas Gathering LL.C Secured Werking Capital Lender Impaired Yes
- Claims

Class 82 | SemGas Storage, L.L.C. Secured Working Capital Lender Impaired Yes
Claims

Class 83 | SemGas, L.P. Secured Working Capital Lender Impaired -Yes
Claims

Class 84 | SemGroup Asia, L.L.C. Secured Working Capital Lender Impaired Yes
Claims

Class 85 | SemGroup Finance Corp. Secured Working Capital Lender Impatired Yes
Claims

Class 8¢ | SemGroup, LP. Secured Working Capital Lender Impaired Yes
Claims

Class 87 | SemKan, LL.C. Secured Working Capital Lender Impaired Yes
Claims

Class 88 | SemManagement, LL.C. Secured Working Capital Lender Impaired Yes
Claims

Class 89 | SemMaterials Vietnam, Secured Working Capital Lender | Impaired Yes
LLC. Claims

Class 90 | SemMaterials, L.P. Secured Working Capital Lender Impaired Yes
Claimsg

Class 91 | SemOperating G.P.,L.L.C. | Secured Working Capital Lender Impaired Yes
Claims

Class 92 | SemStream, L.P. Secured Working Capital Lender | Impaired Yes
Claims

Class 93 | SemTrucking, L.P. Secured Working Capital Lender Impaired Yes
Claims

Class 94 | Steuben Development Secured Working Capital Lender | Impaired Yes
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" Company, LL.C. Claims

Class 95 | SemCap, L.L.C. Secured Working Capital L.ender Impaired Yes-
Claims

Class 96 | SemCrude, L.P. Secured Revolver/Term Lender Impaired Yes
Claims

Class 97 | Chemical Petroleum Secured Revolver/Term Lender Impaired Yes
- Exchange, Incorporated Claims

Class 98 | Eaglwing, L.P. Secured Revolver/Term Lender . Imipaired Yes
Claims

Class 99 | Grayson Pipeline, L.L.C. Secured Revolver/Term Lender Impaired Yes

' Claims .

Class 100 | Greyhawk Gas Storage Secured Revolver/Term Lender Impaired Yes
Company, L.L.C. Claims

Class 101 | K.C. Asphalt L.L.C. Secured Revolver/Term Lender Irapaired Yes
Claims

Class 102. | SemCanada JII, L.P. Secured Revolver/Term Lender Tmpaired Yes
Claims

Class 103 | SemCanada L P. Secured Revolver/Term Lender Impaired Yes
Claims

Class 104 | SemCrude Pipeline, L.L.C. | Secured Revolver/Term Lender Tmpaired Yes
o Claims

Class 105 { SemFuel Transport LLC Secured Revolver/Term Lender Impaired Yes
Claims

Class 106 | SemFuel, L.P. Secured Revolver/Term Lender Impaired Yes
Claims

Class 107 | SemGas Gathering LLC Secured Revolver/Term Lender Impaired Yes
Claims

Class 108 | SemGas Storage, L.L.C. Secured Revolver/Term Lender Impaired Yes
Claims

Class 109 | SemGas,L.P. Secured Revolver/Term Lender Impaired Yes
Claims

Class 110 | SemGroup Asia, E.L.C. Secured Revolver/Term Lender Impaired Yes
Claims

Class 111 | SemGroup Finance Corp. | Secured Revolver/Term Lender | Impaired Yes
: Claims

Class 112 | SemGroup, L.P. Secured Revolver/Term Lender Impaired Yes
Claims
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Class 113 | SemKan, L.L.C. Impaired
Claims
Class 114 | SemManagement, L.L.C. Secured Revolver/Term Lender Impaired Yes
Claims
Class 115 | SemMaterials Vietnam, Secured Revolver/Term Lender Impaired Yes
LLC. Claims
Class 116 | SemMaterials, L.P. Secured Revolver/Term Lender Impaired Yes
Claims
Class 117 | SemOperating G.P.,L.L.C. | Secured Revolver/Term Lender Impaired Yes
Claims
Class 118 | SemStream, L.P. Secured Revolver/Term Lender Impaired Yes
Claims
Class 119 | SemTrucking, L.P. Secured Revolver/Term Lender Impaired Yes
Claims
Class 120 | Steuben Development Secured Revolver/Term Lender Impaired Yes
Company, L.L.C. Claims
Class 121 | SemCap, L.L.C. Secured Revolver/Term Lender Impaired Yes
: Claims
Class 122 | SemCrude Pipeline, L.L.C. | White Cliffs Credit Agreement Impaired Yes
Claim
Class 123 | SemCrude, L.P. Other Secured Claims Unimpaired | No (deemed to
! accept)
Class 124 | Chemical Petroleum Other Secured Claims Unimpaired | No (deemed o
" | Exchange, Incorporated : accept)
Class 125 [ Eaglwing, L.P. Other Secured Claims Unimpaired | No (deemed to
accept)
Class 126 | Grayson Pipeline, L.L.C. Other Secured Claims Unimpaired | No {deemed to
accept)
Class 127 | Greyhawk Gas Storage Other Secured Claims Unimpaired | No (deemed to
Company, LL.C. accept)
Class 128 | K.C. Asphalt L.L.C. Other Secured Claims Unimpaired | No (deemed to
. accept)
Class 129 | SemCanada i, LP. Other Secured Claims Unimpaired | No (deemed to
. ‘ aceept)
Class 130 | SemCanada L.P. Other Secured Claims Unimpaired | No (deemed to
- acoept)
Class 131 { SemCrude Pipeline, LL.C. | Other Sécured Claims Unitmpaired | No (deemed to
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Class 132 | SemFuel Transport LLC. Other Secured Claims Unimpaired | No (deemed to
accepi)

Class 133 | SemFuel, L.P. Other Secured Claims Unimpaired | No {(decmed to
accept)

Class 134 | SemnGas Gathering LLC Other Secured Claims Unimpaired | No (deemed to
accept)

Class 135 | SemGas Storage, L.L.C. Other Secured Claims Unimpaired | No (deemed to
accept)

Class 136 | SemGas, LP. Other Secured Claims Unimpaired | No (deemed to
' accept)

Class 137 | SemGroup Asia, L.L.C. Other Secured Claims Unimpaired | No (deemed to
| accept)

Class 138 | SemGroup Finance Corp. Other Secured Claims Unimpaired | No (deemed to
accept}

Class 139 | SemGroup, L.P. Other Secured Claims Unimpaired | No¢ (deemed to
accept)

Class 140 | SemKan, L.L.C. Other Secured Claims Unimpaired | No (deemed to
accept)

Class 141 | SemManagement, L.L.C. Other Secured Claims Unimpaired | No {deemed to
accept)

Class 142 | SemMaterials Vietnam, Other Secured Claims Unimpaired | No (deemed to
LLC. - -accept)

Class 143 | SemMaterials, L.P. Other Secured Claims Unimpaired | No (deemed to
accept)

Class 144 | SemOperating G.P., L.L.C. | Other Secured Claims Unimpaired | No (deemed to
accept)

Class 145 | SemStream, L.P. Other Secured Claims Unimpaired | No (deemed to
accept)

Class 146 | SemTrucking, LP. Other Secured Claims Unimpaired | No (deemed to
accept)

Class 147 | Steuben Development Other Secured Claims Unimpaired | No {deemed to
Company, L.L.C. : accept)

Class 148 | SemCap, L.L.C. Other Secured Claims Unimpaired [ No (deemed to
accept)

Class 149 | SemCrude, L.P. Senior Notes Clazims Impaired Yes
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Clas 150 | Chemical Petroleum Senior Nates Claims Impaired
‘Exchange, Incorporated
Class 151 | Eaglwing, L.P. Senior Notes Claims Impaired Yes
Class 152 Griysoﬁ Pipeline, L.L.C. Senior Notes Claims lmpai.red Yes
Class 153 | Greyhawk Gas Storage Senior Notes Claims Impaired Yes
Company, L.L.C.
Class 154 | K.C. Asphalt L.L.C. Senior Notes Claims Impaired Yes
Classg 155 | SemCanadall, L.P. Senior Notes Claims Impaired Yes
Class 1.56 SemCanada L.P. ' Senior Notes Claims - Impaired Yes
Class 157 | SemCrude Pipeline, L1.C. | Senior Notes Claims Impaired Yes
Class 158 | SemFuel Transport LLC Senior Notes Claims Impaired Yes
Class 159 | SemFuel, L.P. Seniot Notes Claims Impaired Yes
Class 160 | SemGas Gathering LLC Senior Notes Claims Impaired Yes
Class 161 { SemGas Storage, LL.C. Senior Notes Claims Impaired Yes
Class 162 | SemGas, L.P. Senior Nates Claims Impaired Yes
Class 163 | SemGroup Asia, L.L.C. Senior Notes Claims Impaired Yes
Class 164 | SemGroup Finance Corp. Senior Notes Claims Impaired Yes
Class 165 | SemGroup, L.P. Senior Notes Claims Impaired Yes
Class 166 | SemKan, L.L.C. Senior Notes Claims Impaired Yes
Class 167 | SemManagement, L.1..C. Senior Notes Claims Impaired Yes
Class 168 | SemMaterials Vietnam, Senior Notes Claims Impaired Yes
LL.C.
Class 169 | SemMaterials, L.P. Senior Notes Claims Impaired Yes
Class 170 | SemOperating G.P.,,L.L.C. | Senior Notes Claims Impaired Yes
Class 171 | SemStream, L.P. Senior Notes Claims Impaired Yes
Class 172 | SemTrucking, L.P. Senior Notes Claims Impaired Yes
Class 173 | Steuben Development Senior Notes Claims Impaired Yes
Company, L.L.C.
' Class 174 | SemCap, L.L.C. Senior Notes Claims Impaired Yes
Class 175 | SemCrude, L.P. Lender Deficiency Claims Impaired Yes
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Class 176

Chemical Petroleum

Lender Defictency Claims

Impaired Yes
Exchange, Incorporated
Class 177 | Eaglwing, L.P. Lender Deficiency Claims Impaired Yes
Class 178 | Grayson Pipeline, LL.C. | Lender Deficiency Claims Impaired Yes
Class 179 | Greyhawk Gas Storage Lender Deficiency Claims Impaired Yes
Company, L.L.C.
Class 180 | K.C. Asphalt L.L.C. Lender Deficiency Claims [mpaired Yes
Class 181 | SemCanadall, L.P. Lender Deficiency Claims Impaired Yes
Class 182 | SemCanada L.P. Lender Deficiency Claims Impaired Yes
Class 183 | SemCrude Pipeline, L.L.C. | Lender Deficiency Claims Impatred Yes
Class 184 | SemFuel Transport LLC Lender Deficiency Claims Impaired Yes
Class 185 | SemFuel, L.P. Lender Deficiency Claims Impaired Yes
Class 186 | SemGas Gathering LLC Lender Deficiency Claims Impaired Yes
Class 187 | SemGas Storage, L.L.C. Lender Deficiency Claims Impaired Yes
Class 188 | SemGas, L.P. Lender Deficiency Claims Impaired Yes
Class 185 | SemGroup Asia, L.L.C. Lender Deficiency Claims Impaired Yes
Class 190 | SemGroup Finance Corp. Lender Deficiency Claims Impaired Yes
Class 191 | SemGroup, L.P. Lender Deficiency Claims Impaired Yos
Class 192 | SemKan, L.L.C. Lender Deficiency Claims Impaired Yes
Class 193 | SemManagement, L.L.C. Lender Deficiency Claims Impaired Yes
Class 194 | SemMaterials Vietnam, 1 Lender Deficiency Claims Impaired Yes
L.L.C.
Class 195 | SemMaterials, LP. Lender Deficiency Claims Impaired Yes
Class 196 | SemOpetating G.P., L.L.C. | Lender Deficiency Claims Iropaired Yes
Class 197 | SemStream, LP Lender Deficiency Claims Impaired Yes
| Class 198 | SemTrucking, L.P. Lender Deficiency Claims Impaired Yes
Class 199 | Steuben Development Lender Deficiency Claims Impaired Yes
Company, L1.C.
Class 200 | SemCap, L.L.C. Lender Deficiency Claims Impaired Yes
Class 201 | SemCrude, L.P.  General Unsecured Claims Impaired Yes
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Class 202

Chemical Petroleum

General Unsecured Claims

Impaired Yes
Exchange, Incorporated
Class 203 | Eaglwing, LP. General Unsecured Claims Impaired Yes
Class 204 | Grayson Pipeline, L.L.C. General Unsecured Claims Impaired Yes
Class 205 | Greyhawk Gas Storage General Unsecured Claims Irapaired Yes
Company, L.L.C.
Class 206 | K.C. Asphalt LL.C. General Unsecured Claims Impaired Yes
Class 207 | SemCanada II, LP. General Unsecured Claims Impaired Yes
Class 208 | SemCanada L.P. General Unsecured Claims Impaired Yes
Class 209 | SemCrude Pipeline, L.L.C. | General Unsecured Claims Impaired Yes
Class 210 | SemFuel Transport LLC Generat Unsecured Claims Impaired Yes
Class 211 | SemFuel, L.P. General Unsecured Claims Impaired Yes
Class 212 | SemGas Gathering LLC General Unsecured Claims Impaired Yes
Class 213 | SemGas Storage, L.L.C. General Unsecured Claims Impaired Yes
Class 214 | SemGas, L.P. General Unsecured Claims Impaired Yes
Class 215 | SemGroup Asia, L.L.C. Generat Unsecured Claims Impaired Yes
Class 216 | SemGroup Finance Corp. General Unsecured Claims Impaired Yes
Class 217 | SemGroup, L.P. General Unsecured Claims Impaired Yes
Class 218 | SemKan, L.L.C. General Unsecured Claims Impaired Yes
Class 219 | SemManagement, L.L.C. General Unsecured Claims Impaired Yes
Class 220 | SemMaterials Vietnam, General Unsecured Claims Iimpaired Yes
LL.C.
Class 221 | SemMaterials, L.P. General Unsecured Claims Impaired Yes
Class 222 { SemOperating GP., LL.C. | General Unsecured Claims Impaired Yes
Class 223 | SemStream, L.P. General Unsecured Claims Impaired Yes
Class 224 | SemTrucking, L.P. General Unsecured Claims Impaired Yes
Class 225 | Steuben Development General Unsecured Claims Impaired Yes
Company, L.L.C.
Class 226 | SemCap, L.L.C. General Unsecured Claims Impaired Yes
Class 227 | SemCrude, L.P. Intercompany Claims No (deemed to

Impaired
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acoept)
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Class 228 | Chemical Petroleum Intercompany Claims Impaired No (deemed to
Exchange, Incorporated aceept)

Class 229 | Eaglwing, L.P. Intercompany Claims Impaired No (deemed to
, accept)

Class 230 { Grayson Pipeline, L.L.C. Intercompany Claims Impaired No (deemed to
7 accept)

Class 231 | Greyhawk Gas Storage Intercompany Claims tmpaired No (deemed to

Company, LL.C. ' accept)

Class 232 | K.C. Asphalt LL.C. Intercompany Claitns Impaired No (desmed to
‘ accept)

Class 233 | SemCanada II, L.P. Intercompany Clatms Impaired No (deemed to

accept) '

Class 234 | SemCanada L.P. Intercompany Claims Impaired No (deemed to
accept)

Class 235 | SemCrude Pipeline, LL.C. | Intercompany Claims Impaired Mo (deemed to
. : accept)

Class 236 | SemFuel Transport LLC Intercompany Claims Impaired No (deemed to
: : : accept)

Class 237 | SemFuel, L.P. Intercompany Claims Impaired No {deemed to
accept)

Class 238 | SemGas Gathering LLC Intercompany Claims Impaired No {deemed to
accept)

Class 239 | SemnGas Storage, L.L.C. Intercompany Claims Impaired No (deemed to
accept)

Class 240 | S8emGas, L.P. Intercompany Claims Impaired No {(deemed to
accept)

Class 241 | SemGroup Asis, L.L.C. Intercompany Claims Impaired No {deemed to
: | accept)

Class 242 | SemGroup Finance Corp. Intercompany Claims Impaired No (deemed to
: . accept)

Class 243 | SemGroup, L.P. - Intercompany Claims Impaired No (deemed to
accept)

Class 244 | SemKan, LL.C. Intercompany Claims Impaired No (deemed to
accept)

Class 245 | SemManagement, L.L.C. Intercompany Claims Impaired Mo (deemed to
' acoept)
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Class 246 | SemMaterials Vietnam, Intercompany Claims Impaired No {deemed to
LL.C. accept)

Class 247 | SemMaterials, L.P. Intercompany Claims Impaired No (deemed to
. accept)

Class 248 | SemOpenating GP.,LL.C. | Intercompany Claims Impaired No (deemed to
accept)

Class 249 | SemSiream, L.P. Intercompany Claims Impaired { No (deemed to
accept)

Class 250 | SemTrucking, L.P. Intercompany Claims Impaired No (deemed to
accept)

Class 251 | Steuben Development Intercompany Claims Impaired No (deemed to
Company, L.L.C. accept)

Class 252 | SemCap, L.L.C. Intercompany Claims Impaired No (deemed to
accept)

Class 253 | SemCrude, L.P. Intercompany Equity Interests Unimpaired [ No (deemed to
accept)

Class 254 | Chemical Petroleum Intercompany Equity Interests Unimpaired | No (deemed to
Exchange, Incorporated accept)

Class 255 | Eaglwing, L.P. Intercompany Equity Interests Unimpaired | No {deemed to
_ accept)

Class 256 | Grayson Pipeline, L.L.C. Intercompany Equity Interests Unimpaired | No (deemed to
' accept)

Class 257 | Greyhawk Gas Storage Intercompany Equity Interests - Unimpaired | No (deemed to
Company, L.L.C. accept)

Class 258 | K.C. Asphalt L.L.C. Intercompany Equity Imterests Unimpaired |} No {deemed to
accept)

Class 259 | SemCanada I, L.P.. Intercompany Equity Interests Unimpaired | No (deemed to
' accept)

Class 260 | SemCanada L.P. Intercompany Equity Interests Unimpaired | No (deemed to
accept)

Class 261 | SemCrude Pipeline, L.L.C. | Intercompany Equity Interests Unimpaired | No (desmed to
accept)

Class 262 | SemFuel Transport LLC Intercomparny Equity Intetests Unimpaired | No (deemed to
. accept)

Class 263 | SemFuel, L.P. Intercompany Equity Interests Unimpaired | No (deemed to
’ accept)

Class 264 | SemGas Gathering LLC Intercompany Equity Interests Unimp'aired No (deemed to
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Class 265 | SemGas Storage, LL.C. Intercompany Equity Interests Unimpaired | No (deemed to
accept)

Class 266 | SemGas, L.P. Intercompany Equity Interests Unimpaired | No (deemed to
accept}

Class 267 | SemGroup Asia, L.L.C. Intercornpany Equity Interests Unimpaired | No (deemed to
accept)

Class 268 | SemGroup Finance Corp. Intercompany Equity Interests Unimpaired | No {(deemed to
- accept)

Class 269 | SemGroup, L.P. Intercompany Equity Interests Unimpaired | No (deemed to
aceept)

Class 270 | SemKan, L.L.C. ' Intercompany Equity Interests Unimpaired | No (deemed to
accept)

Class 271 | SemManagement, LL.C. Intercompany Equity Interests Unimpaired | No (deeméd to
accept)

Class 272 | SemMaterials Vietnam, Intercompany Equity Interests Unimpaired | No {deemed to
LLC. ' accept)

Class 273 | SemMaterials, L.P. Intercompany Equity Interests Unimpaired | No {deemedto
accept)

Class 274 | SemOperating GP.,LL.C. | Intercompany Equity Interests Unimpaired | No (deemed to
accept)

Class 275 | SemStream, L.P. Intercompany Equity Interests Unimpaired | No {deemed to
accept)

Class 276 | SemTmcking, L.P. Intercompany Equity Interests Unimpaired | No (deemed to
aceept)

Class 277 | Steuben Development Intercompany Equity Interests Unimpaired | No (deemed to
Company, L.L.C. accept)

Class 278 | SemCap, L.L.C. Intercompany Equity Interests Unimpaired | No (deemed to
‘ aceept)

Ctass 279 | SemGroup, L.P. SemGroup Equity Interests Impaired No (deemed to

reject)
ARTICLE V
TREATMENT QOF CLAIMS AND EQUITY INTERESTS
51  Classes 1 through 26 — Priority Non-Tax Claims
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(a)  lmpairment and Voting. Classes 1 through 26 are unimpaired by the Plan.
Each holder of an Allowed Priority Non-Tax Claim is conclusively presumed to have accepted
the Plan and is not entitled to vote to accept or reject the Plan.

(b)  Distributions. Unless otherwise mutually agreed upon by the holder of an
Allowed Priority Non-Tax Claim and the Reorganized Debtors, each holder of an Allowed
Priority Non-Tax Claim shall receive, on account of their Claims against the Debtors and their
estates, Cash in an amount equal to such Allowed Priority Non-Tax Claim on the later of the
Effective Date and the date such Allowed Priority Non-Tax Claim becomes an Allowed Priority

~ Non-Tax Claim, or as soon thereafier as is practicable.

52 Classes 27 through 52 — Secured Tax Claims

, (a)  Impaiment and Voting. Classes 27 through 52 are unimpaired by the
Plan. Each holder of an Allowed Secured Tax Claim is conclusively presumed to have accepted

_the Plan and is not entitled to vote to accept or reject the Plan.

(b)  Distributions. Except to the extent that a holder ofan Allowed Secured
Tax Claim has been paid by the Debtors prior to the Effective Date or agrees to a different
treatment, each holder of an of an Allowed Secured Tax Claim shall receive, at the sole option of
the Reorganized Debtors, (i) Cash in an amount equal to such Allowed Secured Tax Claim on
the Effective Date, including any interest on such Allowed Secured Tax Claim required to be
paid pursuant to section 506(b) of the Bankruptcy Code, or (ii) equal semi-annual Cash payments
in an aggregate amount equal to such Allowed Secured Tax Claim, together with interest at a rate
determined under applicable non-bankruptcy law in accordance with section 511 of the
Bankruptcy Code, over a period ending not later than five (5) years after the Petition Date, or
(iii) upon such other terms determined by the Bankruptcy Court to provide the holder of such
Allowed Secured Tax Claim deferred Cash payments having a value, as of the Effective Date,
equal to such Allowed Secured Tax Claim.

53  Classes 53 through 55 — Secured First Purchaser Producer Claims

(2)  Impairment and Voting. Classes 53 through 55 are impaired by the Plan.
Each holder of a Secured First Purchaser Producer Claim is entitled to vote to accept ot reject the
Plan.

o (b) Distributions. On the Effective Date, or as soon thereafter as is
practicabie, each holder of an Allowed Secured First Purchaser Producer Claim shall receive, on
account of their Claims against the Debtors and their estates, its Pro Rata Share of Cash in
accordance with Section 3.1(c) of the Plan.

5.4 Classes 70 through 95 — Secured Working Capital Lender Claims

(a) Impairment and Voting. Classes 70 through 95 are impaifed by the Plan.
Each holder of a Secured Working Capital Lender Claim is entitled to vote to accept or reject the
Pian. The vote by each holder of a Secured Working Capital Lender Claim in favor of or against -

the Plan is deemed to be a vote in favor of or against the Canadian Plans, respectively.
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(b)  Distributions. The Secured Working Capital Lender Claims are hereby
Allowed Claims, not subject to offset, defense, counterclaim, reduction, or credit of any kind
whatsoever. On the Effective Date, or as soon thereafter as is practicable, each holder of an
Allowed Secured Working Capital Lender Claim shall receive, on account of their Claims
against the Debtors and their estates, its Pro Rata Share of (x) (i) the Working Capital Lender
Effective Date Cash, (i) $174 miltion in principal amount of the Second Lien Term Loan
Interests, and (iii) 23,306,753 shares of the New Common Stock (subject to dilution of
ownership percentage from the Warrants and the Management Stock), which distribution of New
Common Stock is inclusive of the New Common Stock that holders of Allowed Intercompany
Claims are deemed to be entitled to but is being redistributed to holders of Allowed Secured
Working Capital Lender Claims pursuant to Section 5.11 of the Plan; and (y) subsequent
distributions in accordance with Section 13.1 of this Plan to the extent, if any, the Reorganized
Debtors (or the Prepetition Administrative Agent, in the case of certain Canadian Distributions) '
receive, after the Effective Date, (i) a Canadian Distribution (other than an Auriga
Revolver/Term Lender Distribution), (i) net Cash proceeds from the realization of receivables or
inventory of SemFuel, L.P. or SemMaterials, L.P. (other than net Cash proceeds referred to in
Section 5.5(b)(y) of this Plan), iii) Cash distributions from SemGroup Holdings, L.P., or net
Cash proceeds from the sale of Equity Interests in SemGroup Holdings, L.P. (to the extent
allocable to the Working Capital Obligations (as defined in the Prepetition Credit Agreement)),
(iv) any Cash proceeds of Undisputed Production Receivables, (v) the Litigation Trust Funds, or
(vi) any Cash released from reserves for Administrative Expense Claims, Professional
Compensation and Reimbursement Claims, Priority Non-Tax Claims, or Priority Tax Claims. -

5.5  Classes 96 throngh 121 — Secured Revolver/Term Lender Claims

(a) . Impairment and Voting. Classes 96 through 121 are impaired by the Plan.
Each holder of a Secured Revolver/Term Lender Claim is entitled to vote to accept or reject the
Plan. The vote by each holder of a Secured Revolver/Term Lender Claim in favor of or against
the Plan is deemed to be a vote in favor of or against the Canadian Plans, respectively.

(b)  Distributions. The Secured Revolver/Term Lender Claims are hereby
Allowed Claims, not subject to offset, defense, counterclaim, reduction, or credit of any kind
whatsoever. On the Effective Date, or as soon thereafier as is practicable, each holder of an
Allowed Secured Revolver/Term Lender Claim shall receive, on account of their Claims against
the Debtors and their estates, its Pro Rata Share of {x) (i) the Revolver/Term Lender Effective
Date Cash, (ii) $126 million principal amount of the Second Lien Term Loan Interests, (iii)
16,023,247 shares of the New Common Stock (subject to dilution of ownership percentage from
the Warrants and the Management Stock) and {iv) the US Term Lender Group Fees; provided,
however, that the US Term Lender Group Fees shall be paid to the professionals of the US Term
Lender Group in accordance with Section 2.6 of this Plan; and (y) subsequent distributions in
accordance with Section 13.1 of this Plan to the extent, if any, the Reorganized Debtors (or the
Prepetition Administrative Agent, in the case of the Auriga Revolver/Term Lender Distribution)
receive, after the Effective Date, (i) net Cash proceeds from the sale of any property, plant and/or
equipment of SemMaterials, L.P., (ii) net Cash proceeds in excess of $51 million from the sale of
assets of SemFuel, L.P. other than inventory and receivables, (iii) net Cash proceeds from the
sale of Equity Interests in SemGroup Holdings, L.P. (to the extent allocable to the Revolver
Obligations (as defined in the Prepetition Credit Agreement) or the U.S. Term Obligations (as
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defined in the Prepetition Credit Agreement)) or (iv) the Auriga Revolver/Term Lender
Distribution. _

5.6 Class 122 — White Cliffs Credit Agreement Claim

(a)  Impairment and Voting. Class 122 is impaired by the Plan. Each holder
of a White Cliffs Credit Agreement Claim is entitled to vote to accept or reject the Plan.

(b)  Distributions. On the Effective Date, the White Cliffs Credit Agreement
will be amended, extended, or refinanced on terms to be agreed to by the holders of the White
Cliffs Credit Agreement Claims and to be contained in the Plan Supplement.

5.7 Classes 123 through 148 — Other Secured Claims

(@)  Impairment and Voting. Classes 123 through 148 are unimpaired by the
Plan. Each holder of an Other Secured Claim is conclusively presumed to have accepted the
Plan and is not entitled to vote to accept or reject the Plan.

()  Distributions. On the Effective Date, or as soon thereafter as is
practicable, each holder of an Allowed Other Secured Claim shall receive, on account of their
Claims against the Debtors and their estates, one of the foliowing distributions: (i) the payment
of such holder’s Allowed Other Secured Claim in full in Cash; (ii) the sale or disposition
proceeds of the property securing any Allowed Other Secured Claim to the extent of the value of
its interest in such property; (iii) the surrender to the holder or holders of any Allowed Other
Secured Claim of the property securing such Claim; or (iv) such other distributions as shall be
necessary 10 satisfy the requirements of chapter 11 of the Bankruptcy Code. The manner and
treatment of each Allowed Other Secured Claim shall be determined by the Debtors and
transmitted, in writing, to the holder of such Other Secured Claim on or prior to the deadline to
vote to accept or reject the Plan.

5.8 Classes 149 through 174 — Senior Notes Claims

(a)  Impairment and Voting. Classes 149 through 174 are impaired by the
Plan. Each holder of a Senior Notes Claim is entitled to vote to accept or reject the Plan. The
vote by each holder of a Senior Notes Claim in favor of or against the Plan is deemed to be a
vote in favor of or against the Canadian Plans, respectively.

{b)  Distributions.

@) Distributions If Anv of Classes 149 Through 174 Accept the Plan.
The Senior Notes Claims are Allowed Claims in the aggregate amount of

$609,770,833.33, not subject to offset, defense, counterclaim, reduction,
or credit of any kind whatsoever. On the Effective Date, or as soon
thereafter as is practicable, if any of Classes 149 through 174 accept the
Plan, each holder of an Allowed Senior Notes Claim shall be entitled to
receive, on account of their Claims against the Debtors and their estates
and any related claim(s) under the Canadian Plans, its Pro Rata Share of
(2) 1,552,500 shares of the New Common Stock (subject to dilution of
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ownership percentage from the Warrants and the Management Stock), (b)
Warrants to purchase 1,634,210 shares of New Common Stock (subjectto -
dilution of ownership percentage from the Management Stock), (c) 30% of
the Litigation Trust Interests, and {d) the Senior Notes Indenture Trustee
Fees; provided, however, that the Senior Notes Indenture Trustee Fees
shall be paid to the Senior Notes Indenture Trustee in accordance with
Section 2.5 of this Plan.

(i)  Distributions If All of Classes 149 Through 174 Reject the Plan.

On the Effective Date, or as soon thereafter as is practicable, if all Classes
149 through 174 reject the Plan, each holder of an Allowed Senior Notes

. Claim shall be entitled to receive, on account of their Claims against the
Debtors and their estates and any related claim(s) under the Canadian
Plans, its Pro Rata Share of (a) 106,498 shares of the New Common Stock
{subject to dilution of ownership percentage from the Warrants and the
Management Stock), (b) 30% of the Litigation Trust Interests, and (c) the
Senior Notes Indenture Trustee Fees; provided, however, that the Senior
Notes Indenture Trustee Fees shall be paid to the Senior Notes Indenture
Trustee in accordance with Section 2.5 of this Plan.

(ili)  Potential Additional Distribution. In addition, if all Classes in
Classes 201 through 226 (General Unsecured Claims) vote to reject the
Plan and any of Classes 149 through 174 accept the Plan, each holder of '
an Allowed Senior Notes Claim shall be entitled to receive its Pro Rata
Share of the New Common Stock and Warrants that would have been
distributed to the holders of Claims in Classes 201 through 226 as a result
of the Creditors” Settlement.

(iv)  Distribution Mechanics. All distributions to holders of Allowed
Senior Notes Claims shall be made (a) to the Senior Notes Indenture
Trustee or {b) with the prior written consent of the Senior Notes Indenture
Trustee, through the facilities of the DTC. The Senior Notes Indenture
Trustee shall administer the distributions in accordance with the Plan and
the Senior Notes Indenture Trustee and shall be compensated in
accordance with Section 2.5 of this Plan, without further Bankruptcy
Court approval, for all services related to distributions pursuant to the Plan
(and for the rejated reasonable fees and expenses of counsel or
professionals engaged by the Senior Notes Indenture Trustee with respect
to administering or implementing such distributions in accordance with
Section 2.5 of this Plan). The Senior Notes Indenture Trustee shall not be
required to give any bond, surety, or other security for the performance of
its duties with respect to the administration and implementation of
distributions.

59  Classes 175 through 200 — Lender Deficiency C]aims
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(a)  Impairment and Votlng Classes 175 through 200 are impaired by the
Plan. Each holder of a Lender Deficiency Claim is entitled to vote to accept or reject the Plan.
The vote by each holder of a Lender Deficiency Claim in favor or against the Plan is deemed to
be a vote in favor of or against the Canadian Plans, respectively.

(b)  Distributions. The Lender Deficiency Claims other than in respect of a
Swap Contract (as defined in the Prepetition Credit Agreement) that is not a Lender Swap
Obligation (as defined in the Prepetition Credit Agreement) are Allowed Claims, not subject to
offset, defense, counterclaim, reduction, or credit of any kind whatsoever. On the Effective
Date, or as soon thereafter as is practicable, each holder of an Allowed Lender Deficiency Claim
shall be entitled to receive, on account of their Claims against the Debtors and their estates and
any related claim(s) under the Canadian Plans, its Pro Rata Share of 60% of the Litigation Trust
Interests. In addition, if all of Classes 149 through 174 (Senior Notes Claims) and all Classes
201 through 226 (General Unsecured Claims) vote to reject the Plan, each holder of an Allowed
Lender Deficiency Claim shall be entitled to receive its Pro Rata Share of the additional New
Common Stock (but not the Warrants) that would have been distributed to the holders of Claims
in Classes 149 through 174 and Classes 201 through 226 as a result of the Creditors’ Settlement.

5.10. Classes 201 through 226 — Generat Unsecured Claims

" (@  Impairment and Voting. Classes 201 through 226 are impaired by the
Plan. Each holder of a General Unsecured Claim is entitled to vote to accept or reject the Plan.

(b)  Distributions If Any Class in Classes 201 Through 226 Accepts the Plan.
On the Effective Date, or as soon thereafter as is practicable, each holder of an Aliowed General

Unsecured Claim against a Debtor in a Class of General Unsecured Claims which accepts the
Plan shall be entitled to receive on account of its Claims against the Debtors and their estates, its
Pro Rata Share (calculated among all Classes of General Unsecured Claims which accept the
Plan) of (a) 517,500 shares of the New Common Stock (subject to dilution of ownership
percentage from the Warrants and the Management Stock), (b) Warrants to purchase 544,737
shares of New Common Stock (subject to ditution of ownership percentage from the
Management Stock), and (c) 10% of the Litigation Trust Interests.

(cy  Distributions If Any Class in Classes 201 Through 226 Rejects the Plan.

On the Effective Date, or as soon thereafter as is practicable, if any Class in Classes 201 through
226 rejects the Plan, each holder of an Allowed General Unsecured Claim in such rejecting Class
shall be entitled to receive, on account of their Claims against the Debtors and their estates, its
Pro Rata Share (calculated among all Classes of General Unsecured Classes) of (a) 25,327 shares
of the New Common Stock (subject to dilution of ownership percentage from the Warrants and
the Management Stock) and (b) 10% of the Litigation Trust Interests. In such event, each holder
of an Atlowed General Unsecured Claim in any accepting Classes in Classes 201 through 226
shall be entitled to receive its Pro Rata Share of the additional New Common Stock and the
Warrants that would have been distributed to the holders of Claims in Classes 201 through 226
that rejected the Plan as provided in Section 5.10{(b).

(d)  Potential Additional Distribution. In addition, if all Classes in Classes 149
through 174 (the Senior Notes Claims) vote to reject the Plan, each holder of an Allowed Claim
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in any of the Classes 201 through 226 that votes to accept the Plan shall be entitled to receive its
Pro Rata Share (calculated among it Classes of General Unsecured Claims which accept the
Plan) of the additional New Common Stock and the Warrants that would have been distributed to
the holders of Claims in Classes 149 through 174 as a result of the Creditors” Settlement.

5.11 Classes 227 through 252 — Intercompany Claims

()  Impainnent and Voting. Classes 227 through 252 are impaired by the
Plan. Notwithstanding the foregoing, each holder of an Allowed Intercompany Claim is
conclusively presumed to have accepted the Plan by virtue of proposing the Plan and is not
required to submit a ballot accepting the Plan.

(b) Treatment. On the Effective Date, or as soon thereafier as is practicable,
each Debtor which is a holder of an Allowed Intercompany Claim shall be deemed to be entitted
to receive on account of such Allowed Intercompany Claim the New Common Stock it would
receive if such Allowed Intercompany Claim were an Allowed General Unsecured Claim, which
New Common Stock shall be redistributed to holders of Altowed Secured Working Capital
Lender Claims in accordance with the provisions of the Plan. '

5.12 Classes 253 through 278 — Intercompany Equity Interests

{8) Impairment and Voting. Classes 253 through 278 are unimpaired by the
Plan. Each holder of an Allowed Intercompany Equity Interest is conclusively presumed to have
accepted the Plan and is not entitled to vote to accept or reject the Plan. ‘

(b)  Distributions. Subject to Article VII of the Plan, on the Effective Date or
as soon thereafter as is practicable, each Allowed Intercompany Equity Interest shall be retained.

5.13 Class 279 — SemGroup Equity Inferests

(@  Impairment and Voting. Class 279 is impaired by the Plan.
Notwithstanding the foregoing, each holder of an Allowed SemGroup Equity Interest is

~ conclusively presumed to have rejected the Plan and is not entitled to vote to accept or reject the

Plan.

(b)  Treatment. Each holder of an Allowed SeinGroup Equity Interest shall
receive no distribution for and on account of such SemGroup Equity Interest and such SemGroup
Equity Interest shall be cancelled on the Effective Date.

ARTICLE VI

IDENTIFICATION OF CLAIMS AND EQUITY INTERESTS IMPAIRED AND.NOT
IMPAIRED BY THE PLAN :

6.1  Impaired and Unimpaired Classes. Claims and Equity Interests in Classes
through 52, 123 through 148, and 253 through 278 are not impaired under the Plan. Claims and

Equity Interests in Classes 53 through 55, 70 through 122, 149 through 252, and 279 are

- impaired under the Plan.

US_ACTIVE:M3164410012431644 10_12.DOCY73451.0005 47



62  Controversy Concerning Impairment. In the event of a controversy as to
- whether any Class of Claims or Equity Interests is impaired under the Plan, the Bankruptey
Court shall, after notice and a hearing, determine such controversy.

ARTICLE VII

ACCEPTANCE OR REJECTION OF PLAN; EFFECT OF REJECTION BY ONE OR
. ' MORE CLASSES OF CLAIMS

7.1  Impaired Classes to Vote on Plan. Each holder of a Claim or Equity Interest in
an impaired Class, not otherwise deemed to have rejected the Plan, shall be entitled to vote
separately to accept or reject the Plan. The Claims included in Classes 53 through 55, 70
through 122 and 149 through 226 are impaired and therefore are entitled to vote to accept or
reject the Plan. The Classes of Intercompany Claims and Intercompany Equity Interests are
deemed to have accepted the Plan by virtue of proposing the Plan.

72 Acceptance by Class of Creditors and Holders of Equity Interests. An
impaired Class of holders of Claims shall have accepted the Plan if the Plan is accepted by at

Jeast two-thirds (2/3) in dollar amount and more than one-half (1/2) in pumber of the Allowed

" Claims of such Class that have voted to accept or reject the Plan. An impaired Class of Holders
of Equity Interests shall have accepted the Plan if the Plan is accepted by at least two-thirds (2/3)
in amount of the Aflowed Equity Interests of such Class that have voted to accept or reject the
Plan. '

73  Cramdown. In the event that any impaired Class of Claims or Equity Interests
fails to accept the Plan in accordance with section 1129(a) of the Bankruptcy Code, the Debtors
reserve the right to request that the Bankruptcy Court confirm the Plan in accordance with
section 1129%(b) of the Bankruptcy Code. ' .

ARTICLE VIII
IMPLEMENTATION OF THE PLAN

8.1  Non-Substantive Consolidation. On the Effective Date, the Debtors’ estates
shall not be deemed to be substantively consolidated for purposes of the Plan. Any Claims
against one or more of the Debtors based upon a guaranty, indemnity, co-signature, surety, or
otherwise, of Claims against another Debtor shall be treated as separate and distinct Claims
against the estates of the respective Debtors and shall be entitled to the treatment provided for
under the Plan’s provisions concerning distributions. '

82  Restructnring Transactions. On the Effective Date, the following transactions
shall be effectuated in the following order:

(a}  Transfer of Obligations. The Debtors shail transfer to SemGroup, and

SemGroup shall assume, all of the Debtors’ outstanding obligations related to Secured Claims
and Unsecured Claims that are being discharged pursuant to the Plan.
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(b) New Holdco. SemGroup Finance shall adopt the New Holdco Certificate
of Incorporation pursuant to which it shall change its name to SemGroup Corporation and
increase its authorized number of shares of capital stock. The adoption of the New Holdco
Certificate of Incorporation and increase in capital stock shall be hereby authorized without any
further need for any corporate action.

(¢)  Contribution of New Entities to New Holdco. SemGroup shall contribute
all of its ownership interests in its directly-owned subsidiaries to SemGroup Finance in exchange
for (i) 41,400,000 shares of New Common Stock, (ii) Warrants to purchase 2,178,948 shares of
New Common Stock, and (iii) the Second Lien Term Loan Interests. The issuance of the New
Common Stock, Warrants and Second Lien Term Loan Interests by New Holdco to SemGroup
shall be hereby authorized without any further need for any corporate action.

(d)  Distributions o Holders of Allowed Claims. Following SemGroup's
receipt of the New Common Stock, the Warrants and the Second Lien Term Loan Interests,

SemGroup shall distribute the Plan Cun‘ency to the Disbursing Agent for the holders of Allowed
Claims.

(¢)  Vesting of SemGroup’s Assets in New Holdco. Except as otherwise
prowded in the Plan or any agreement, instrument or other document incorporated herein, all
assets in SemGroup s estate shatl vest in New Holdco and New Holdco may operate its business
and use, acquire or dispose of property free of any restrictions of the Bankruptcy Code or the
Bankruptcy Rules and in all respects as if there were no pending case under any chapter or
provision of the Bankruptcy Code.

) Tax Matters. In connection with the transfer of assets from SemGroup to
New Holdco, New Holdco shall prepare and déliver to SemGroup a copy of Form 8594, along
with any requlred exhibits thereto, allocating the purchase price of the transferred assets among
such assets in accordance with Section 1060 of the Tax Code and the Treasury Regulations
promu}gated thereunder. SemGroup and New Holdco shall prepare and file all tax returns and
reports in a manner consistent with such ailocatlon

83  Producer Representative. Prior to the Confirmation Heanng, the Producers’
Committee shall select an individual to serve as the Producer Representative, who shall be an
estate representative for the purpose of objecting to: (i) First Purchaser Producer Twenty-Day
Claims, (ii) proofs of claim filed in respect of Secured First Purchaser Producer Claims, and (iii)
requests for reimbursement by Producer Plaintiffs for the Active States for reimbursement of
fees and out-of-pocket costs incurred in connection with the Producer State-Specific Adversary
Proceedings for the Active States or in the Other Proceedings. The Producer Representative
shall be entitled to employ professionals of its choosing. The fees and expenses of the Producer
Representative and any professionals hired by the Producer Representative shall be paid solely in
accordance with Section 3.1(c) and 3.1(d) hereof and Debtors shall have no responsibility

“therefor. The Producer Representative shalt have any and all rights of the Debtors and the

Reorganized Debtors: (i) to object to First Purchaser Producer Twenty-Day Claims in accordance
with the Notices filed by the Debtors on July 17, 2009, (ii) to object to the Secured First
Purchaser Producer Claims pursuant to Section 10.1 of this Plan, and (iii) to object to

~ professional fee reimbursement requests of Producer Plaintiffs. The Producers’ Committee shall
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endeavor to reach agreement in writing with Producer Plaintiffs for reimbursement of fees and
out-of-pocket costs. In the event agreement is not reached with a specific Producer Plaintiff, that
party shall be required to file a request for reimbursement in accordance with section 503(b) of
the Bankruptcy Code and the Producer Representative shall have the right to object to such
applications. The Reorganized Debtors shall cooperate with and provide reasonable assistance to
representatives of the Producer Representative for the purpose of prosecuting the objections
herein to Claims. Notwithstanding anything in the Plan to the contrary, the Producer
Representative shall not be permitted to commence or participate in any Claim or Cause of
Action that shall be transferred to the Litigation Trust pursuant to the Plan or reserved to the
Prepetition Lenders or the Prepetition Administrative Agent as provided in Section 10.1(b) of the
Plan. '

8.4  Litigation Trust Arrangements. On the Effective Date, New Holdco will enter
into the Litigation Trust Agreement pursuant to which the Litigation Trust Funds will be
advanced to the Litigation Trust. The Litigation Trust Funds will be secured by all of the assets
of the Litigation Trust and will be paid to the holders of the Secured Working Capital Lender
Claims hefore the holders of the Litigation Trust Interests receive any distributions on account of

such interests.

8.5  Section 1145 Securities. To the extent provided in section 1145 of the
Banlauptcy Code and under applicable nonbankruptcy law, the issuance under the Plan of the
Plan Currency will be exempt from registration under the Securities Act of 1933, as amended,
and all rules and regulations promulgated thereunder.

86  Corporate Action. Upon the Effective Date, the following transactions shall be
deemed to occur: -

(a)  General. All actions contemplated by the Plan shall be deemed authorized
and approved in all respects, including (i) the execution and entry into the Litigation Trust
Agreement, (i) the execution and entry into the Exit Facility, (iii) the distribution of the New
Common Stock, (iv) the distribution of the Warrants, {v) the execution and entry of the Second
Lien Term Loan Facility, (vi) adoption of the Management Incentive Plan, (vii) selection of the
Board and the officers of New Holdco, and (viii) all other actions contemplated by the Plan
{(whether to occur before, on, or after the Effective Date), including without limitation, actions in
connection with the sale or disposal of the remaining assets of SemMaterials, L.P. or SemFuel,
L.P. and wind-down of their respective affairs. All matters provided for in the Plan involving the
structure of the Debtors or the Reorganized Debtors and any action required by the Debtors or '
the Reorganized Debtors in connection with the Plan shall be deemed to have occurred and shall
be in effect, without any requirement of further action by the security holders, directors, or
officers of the Debtors, the Reorganized Debtors, or New Holdco. On or prior (as applicable) to
the Effective Date, the appropriate officers of the Debtors, the Reorganized Debtors, or New
Holdco, as applicable, shall be authorized and directed to issue, execute, and deliver the
agreements, documents, securities, and instruments contemplated by the Plan (or necessary or
desirable to effect the transactions contemplated by the Plan) in the name of and on behalf of the
Reorganized Debtors, including (i) the Litigation Trust Agreement, (i) the Exit Facility, (iii) the
Second Lien Term Loan Facility, (iv) the Warrant Agreement, and (v) any and all other
agreements, documents, securities, and instruments relating to the foregoing, including, without
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limitation, in connection with the sale, disposal or wind-down of SemMaterijals, L.P. Acceptance
of the Plan by the holders of Claims will be deemed to constitute approval of the Management
Incentive Plan for purposes of Sections 162(m) and 422 of the Internal Revenue Code of 1986,
as amended, as well as Section 16 of the Exchange Act and any stock exchange listing
reguirement. '

{b) ° New Holdco Certificate of Incorporation and New Holdco Bylaws. On
the Eﬂ'ectwe Date, SemGroup Finance shall adopt the New Holdco Certificate of Incorporation

and the New Holdco Bylaws and shall file the New Holdco Certificate of Incorporation with the
Secretary of State of Delaware. In addition, on or before the Effective Date, pursuant to and only
to the extent required by section 1123(a)(6) of the Bankruptcy Code, the New Holdco Certificate
of Incorporation shall satisfy the provisions of the Bankruptcy Code and shall include, among
other things, pursuant to section 1123{a)(6) of the Bankruptcy Code, (i) a provision prohibiting
the issuance of non-voting equity securities and (ii) a provision setting forth an appropriate
distribution of voting power among classes of equity securities possessing voting power,
including, in the case of any class of equity securities havmg a preference over another class of
equity securities with respect to dividends, adequate provisions for the election of directors
representing such preferred class in the event of default in the payment of such dividends. On

- the Effective Date, the boards of directors of each Reorgamzed Debtor shall be deemed to have

adopted the restated bylaws for such Debtor.

8.7  Existence. Except as otherwise provided in the Plan, each Reorpganized Debtor

. shall continue to exist after the Effective Date as a separate corporation, limited liability

company, partnership, or other form, as the case may be, with all the powers of a corporation,
limited liability company, partnership, or other form, as the case may be, pursuant to the
applicable law in the jurisdiction in which each applicable Reorganized Debtor is incorporated ot
formed and pursuant to the respective certificate of incorporation and bylaws (or other formation
documents) in effect prior to the Effective Date, except to the extent such certificate of
incorporation and bylaws {or other formation documents) are amended by the Plan or otherwise,
and to the extent such documents are amended, such documents are deemed to be pursuant fo the
Plan and require no further action or approval.

8.8  Vesting of Assets in the Reorganized Debtors. Except as otherwise provided in

the Plan or any agreement, instrument, or other document incorporated therein, on the Effective
Date, all property in the Debtors’ estates, the Litigation Trust Assets, and any property acquired
by any of the Debtors pursuant to the Plan shall vest in the Reorganized Debtors or the Litigation
Trust, as the case may be, free and clear of all Liens, Claims, charges, or other encumbrances
(except for Liens, if any, granted to secure the repayment of the Litigation Trust Funds, the Exit

- Facility, the Second Lien Term Loan Interests, and Claims pursuant to the Postpetition Financing

Agreement that by their terms survive termination of the Postpetition Financing Agreement). On

-and after the Effective Date, each Reorganized Debtor may operate its business and may use,

acquite, or dispose of property and compromise or settle any Retained Causes of Action or
interests without supervision or approval by the Bankruptcy Court and free of any restrictions of
the Bankruptcy Code or Bankruptcy Rules.

89  Cancellation of Debt and Equity Securities and Related Obligations. Except
(a) as otherwise expressly provided in the Plan, (b) with respect to executory contracts or
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unexpired leases that have been assumed by the Debtors, (c) for purposes of evidencing a right to
distributions under the Plan, or (d} with respect to any Claim that is Allowed under the Plan, on
the Effective Date, any instruments or documents evidencing any Claims or Equity Interests shall
be deemed automatically cancelled and deemed surrendered without further act or action under
‘any applicable agreement, law, regulation, order, or ruje and the obligations of the Debtors under
the agreements, instruments, and other documents, indentures, and certificates of designations
‘governing such Claims and Equity Interests, as the case may be, shall be discharged; provided,
however, that such imstruments or documents shall continue in effect solely for the purpose of (x)
aliowing the holders of such Claims to receive their distributions under the Plan and (y) aliowing
the Disbursing Agent to make such distributions to be made on account of such Allowed Claims;
provided, further, that if the Senior Notes Indenture Trustee Fees have not been paid on the '
Effective Date, this Section 8.9 shall be of no force and effect with respect to the Senior Notes
Indenture Charging Lien; provided, further, that the provisions of the Prepetition Credit
Agreement governing the relationship of Bank of America, N.A., in its capacity as administrative
agent to the Prepetition Lenders under the Prepetition Credit Agreement, and the Prepetition
Lenders, including but not limited to those provisions relating to the rights of the Prepetition
Administrative Agent to expense reimbursement, indemnification and other similar amounts,
shall not be affected by and shall survive the Plan, éntry of the Confirmation Order and the
oceurrence of the Effective Date. SemGroup shall recognize and report on its final federal, state,
local and foreign income tax returns any and all cancellation of indebtedness or similar income
arising as a result of the Plan. In addition, none of SemGroup G.P., L.L.C,, the general partner
of SemGroup, L.P., nor any of the Debtors shall make an election to treat any of the Debtors (or
their subsidiaries) as an association taxable as a corporation for any tax purposes unless such
election is effective no earlier than the day after the Effective Date.

8.10 Effectaating Documents and Further Transactions. On and after the Effective
Date, the Reorganized Debtors, the Board, and the officers of New Holdco are authorized to and
may issue, execute, deliver, file, or record such contracts, securities, instruments, releases, and
other agreements or documents and take such actions as may be necessary or appropriate to
effectuate, implement, and further evidence the terms and conditions of the Plan and the
securities issued pursuant to the Plan in the name of and on behalf of the Reorganized Debtors,

- without the need for any approvals, authorizations, or consents except for those expressly

required pursuant to the Plan.

8.11 Compensation and Benefit Plans. Notwithstanding anything contained in the
Plan to the contrary, unless specifically rejected by order of the Bankruptcy Court, or unless
subject to a motion for approval of rejection that has been filed and served prior to the
Confirmation Date, the Compensation and Benefit Plans shall be deemed to be, and shall be
treated as though they are, executory contracts that are deemed assumed under the Plan on the
same terms, and the Debtors’ obligations under the Compensation and Benefit Plans shall be
deemed assumed pursuant to section 365(a) of the Bankruptcy Code, shall survive confirmation
~ of the Plan, shall remain unaffected thereby, and shall not be discharged in accordance with
section 1141 of the Bankruptcy Code. Any default existing under the Compensation and Benefit
‘Plans shall be cured promptly after it becomes known by the Reorganized Debtors.
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ARTICLE IX

.PRESERVATION AND PROSECUTION OF
CAUSES OF ACTION HELD BY THE DEBTORS

9.1  Preservation and Prosecution of Canses of Action. In accordance with section
1123(b)} of the Bankruptcy Code, (a) subject to the provisions of Section 10.1(b), the
Reorganized Debtors shall retain and may enforce all rights to commence and pursue, as
appropriate, any and all Retained Causes of Action, and (b) the Litigation Trust may enforce all
rights to commence and pursue, as appropriate, any and all Litigation Trust Claims, and the
Reorganized Debtors’ rights to commence, prosecute, or settle their Retained Causes of Action
shall be preserved notwithstanding the occurrence of the Effective Date. Subject to the
provisions of Section 10.1(b}), the Reorganized Debtors may pursue their Retained Causes of.
Action, as appropriate, in accordance with the best interests of the Reorganized Debtors. No
Entity may rely on the absence of a specific reference in the Plan or the Disclosure Statement to
any Cause of Action against them as any indication that the Debtors, the Litigation Trustee, the
Prepetition Lenders or the Prepetition Administrative Agent, as applicable, will not pursue any
and all available Causes of Action against them. The Reorganized Debtors expressly reserve all
rights to prosecute any and all Retained Causes of Action against any Entity, except as otherwise
expressly provided herein. Unless any Causes of Action against an Entity are expressly waived,
relinquished, exculpated, released, compromised, or settled in the Plan or 2 Bankruptcy Court
order, the Debtors, the Litigation Trustec, the Prepetition Lenders or the Prepetition
Administrative Agent, as the case may be, expressly reserve all Causes of Action, for later
adjudication, and, therefore, no preclusion doctrine, including the doctrines of res judicata,
collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise),
or laches, shall apply io such Causes of Action upon, after, or as a consequence of the
Confirmation Order. The Reorganized Debtors reserve and shall retain the Retained Causes of
Action notwithstanding the rejection of any executory contract or unexpired lease during the
Chapter 11 Cases or pursuant to the Plan. In accordance with section 1123(b)(3) of the
Bankruptcy Code, any Causes of Action that a Debtor may hold against any Entity shall vest in
the Reorganized Debtors or the Litigation Trustee, as the case may be. As of the Effective Date,
the Reorganized Debtors shall have assigned the Litigation Trust Claims to the Litigation Trust.
Subject to the provisions of Section 10.1(b}, the Reorganized Debtors shall have the exclusive
right, authority, and discretion to determine and to initiate, file, prosecute, enforce, abandon,
settle, compromise, release, withdraw, or litigate to judgment any Retained Causes of Action and
to decline to do any of the foregoing without the consent or approval of any third party or further
notice to or action, order, or approval of the Bankruptcy Court.

ARTICLE X

PROVISION FOR TREATMENT OF DISPUTED CLAIMS OR ASSERTED
ADMINISTRATIVE EXPENSES UNDER THE PLAN

_ 10.1 Obhjections to Claims; Prosecution of Dispufed Claims or Asserted
Administrative Expenses.
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(a)  The Reorganized Debtors, the Prepetition Administrative Agent (solely
with respect to Other Twenty-Day Claims) or the Producer Representative {solely with respect to
First Purchaser Producer Twenty-Day Claims and Secured First Purchaser Producer Claims) or
the Prepetition Lenders (solely with respect to Causes of Action referred to in Section
10.1(b)(ii)), shalt object to the allowance of Claims or Equity Interests filed with the Bankruptcy
Court with respect to which they dispute liability, priority, and/or amount; provided, however,
that the foregoing shall not in any way limit the ability or the right of the Litigation Trustce to
assert, commence, or prosecute any Cause of Action that is a Litigation Trust Claim against any
holder of such Claim. All objections, affirmative defenses, and counterclaims shall be litigated
to Final Order; provided, however, that except as set forth in Section 10.1(b) hereof, the '
Reorganized Debtors (within such parameters as may be established by the Board), or the
Prepetition Administrative Agent (solely with respect to Other Twenty-Day Claims) or the -
Producer Representative (solely with respect to First Purchaser Producer Twenty-Day Claims
and Secured First Purchaser Producer Claims), shall have the authority to file, settle,
compromise, or withdraw any objections to Claims or Equity Interests; provided, further, that the
foregoing shall not in any way limit the ability or the right of the Litigation Trustee to assest,
commence, or prosecute any Cause of Action that is a Litigation Trust Claim against any holder
of such Claim. Unless otherwise ordered by the Bankruptcy Court, the Reorganized Debtors, the
Prepetition Administrative Agent (solely with respect to Other Twenty-Day Claims) ot the
Producer Representative (solely with respect to First Purchaser Producer Twenty-Day Claims
and Secured First Purchaser Producer Claims) or the Prepetition Lenders (solely with respect to
Causes of Action referred to in Section 10.1(b)(ii)), shall file and serve all objections to Claims
as soon as practicable, but, in each instance, not later than 180 days following the Confirmation
Date or such later date as may be approved by the Bankruptcy Court or 60 days in the case of the
Prepetition Lenders for Causes of Action referred to in Section 10.1(b)(ii). All orders of the
Bankruptcy Court regarding procedures to resolve certain Claims or Administrative Expenses,
including the Twenty-Day Claims, that have been entered prior to the Effective Date shall
continue to govern the resolution of such Claims and Administrative Expenses after the Effective
Date. . A ,

(b)  Notwithstanding anything to the contrary in Section 10.1(a):

@) The Prepetition Administrative Agent shall have the authority to
file, settle, compromise, or withdraw any objections to Other Twenty-Day
‘Claims. With respect to any period after the Effective Date, the
Prepetition Administrative Agent shall be reimbursed solely from the net

* savings resutting from the successful prosecution of such objections prior
to the distribution of any additional monies to the holders of the Secured
Working Capital Lender Claims under this Plan; provided, however, that
$3 million of Plan Cash shall be distributed to the Prepetition
Administrative Agent on the Effective Date and used to initially fund the

* Prepetition Administrative Agent for purposes of this Section 10.1(b)(i).

(i)  Notwithstanding anything to the contrary in this Plan, any
Prepetition Lender shall, at its own expense, have the authority to file, not
fater than 60 days following the Confirmation Date, a Cause of Action
against a Prepetition Lender with a Claim under a Swap Contract {as
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defined in the Prepétition Credit Agreement) or a holder of 2 Swap Claim
solely to determine whether or not such Swap Contract Claim qualifies as
a Lender Swap Obligation under the Prepetition Credit Agreement,
provided, however, such Swap Contract Claim (x) has not been Allowed
in whole or in part as a Lender Swap Obligation on or before the Effective
Date or (v) is not subject to an objection filed by the Debtors on or before
the Effective Date, and any such Cause of Action shall be settled,
compromised or otherwise resolved or determined pursuant to a Final
Order of the Bankruptcy Court. Any Cause of Action described by this
Section 10.1(b)(ii) shall not constitute a Released Action and is not subject
to the release found in Section 20.11 of the Plan.

102 No Distributions Pending Allowance. Notwithstanding any other provision
hereof, if any portion of a Claim is a Disputed Claim, no payment or distribution provided
hereunder shall be made on account of such Claim unless and until such Disputed Claim
becomes an Allowed Claim. Notwithstanding the foregoing, on the Effective Date, distributions
will be made to each Prepetition Lender in respect of its Secured Working Capital Lender Claims
that are not derived from Lender Swap Obligations (as defined in the Prepetition Credit
Agreement) based on a ratio where the numerator is the amount of such Prepetition Lender’s
Secured Working Capital Lender Claims and the denominator is the aggregate amount of all
Secured Working Capital Lender Claims, including any derived from Lender Swap Obligations
(as defined in the Prepetition Credit Agreement), regardless of whether any Claims with respect
to Lender Swap Obligations (as defined in the Prepetition Credit Agreement) are Disputed on the
Effective Date. If a Claim with respect to any Lender Swap Obligation (as defined in the
Prepetition Credit Agreement) is not Allowed on the Effective Date, distributions with respect to

. such Lender Swap Obligation (as defined in the Prepetition Credit Agreement) will be held in

reserve by the Disbursing Agent until such Claim becomes Allowed or disallowed.

10.3  Estimation of Claims. Unless otherwise limited by an order of the Bankruptcy
Court, the Reorganized Debtors, the Prepetition Administrative Agent (solely with respect to
Other Twenty-Day Claims) or the Producer Representative (solely with respect to First Purchaser
Producer Twenty-Day Claims and Secured First Purchaser Producer Claims), may at any time

‘request that the Bankruptcy Court estimate for final distribution purposes any contingent,

unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptey Code, regardless
of whether the Debtors or the Reorganized Debtors previously objected to such Claim. The
Bankruptcy Court will retain jurisdiction to consider any request to estimate any Claim at any
time during litigation concerning any objection to any Claim, including, without limitation,
during the pendency of any appeal relating to any such objection. Unless otherwise provided in
an order of the Bankruptcy Court, in the event that the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, the estimated amount shall constitute either the
allowed amount of such Claim or a maximum limitation on such Claim, as determined by the
Bankruptcy Court; provided, however, that if the estimate constitutes the maximum limitation on
such Claim, the Debtors, the Reorganized Debtors, the Prepetition Administrative Agent or the -
Producer Representative, as the case may be, may elect to pursue supplemental proceedings to
object to any ultimate allowance of such Claim, and; provided, further, that the foregoing is not
intended to limit the rights granted by section 502(j) of the Bankruptcy Code. All of the '
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aforementioned Claims objection, estimation, and resolution procedures are cumulative and not
necessarily exclusive of one another.

104 Payments and Distributions on Disputed Claims.

(a)  Disputed Claims Reserve. From and after the Effective Date, and until
such time as all Disputed Claims have been compromised and settled or determined by Final
Ordet, the Disbursing Agent or, as applicable, the Producer Representative, shall reserve and
hold in escrow for the benefit of each holder of a Disputed Claim and any dividends, gains, or
income attributable thereto, in an amount equal to distributions which would have been made to
the holder of such Disputed Claim if it were an Allowed Claim in an amount equal to the lesser
of (i) the Disputed Claim Amount, (ii) the amount in which the Disputed Claim shall be
estimated by the Bankruptcy Court pursuant to section 502 of the Bankruptcy Code for purposes
of allowance, which amount, unless otherwise ordered by the Bankruptcy Court, shall constitute
and represent the maximum amount in which such Claim ultimately may become an Allowed
Claim, or (iii} such other amount as may be agreed upon by the holder of such Disputed Claim
and the Reorganized Debtors, the Prepetition Administrative Agent (solely with respect to Other
Twenty-Day Claims) or the Producer Representative (solely with respect to First Purchaser
Producer Twenty-Day Claims and Secured First Purchaser Producer Claims). Any Plan
Currency reserved and held for the benefit of a holder of a Disputed Claim shall be treated as a
payment and reduction on account of such Disputed Claim for purposes of computing any
additional amounts to be paid in Cash or disttibuted in other Plan Currency in the event the
Disputed Claim ultimately becomes an Allowed Claim. In the event that a Disputed Claim is not
Allowed, in whole or in part, the holders of Allowed Claims in the same Class as the holder of
the Claim that is not Allowed shall receive their Pro Rata Share of any Plan Currency reserved
on account of the Claim that is not Allowed. Such Cash and any dividends, gains, or income
paid on account of other Plan Currency reserved for the benefit of holders of Disputed Claims
shall be either (x) held by the Disbursing Agent in an interest-bearing account or (y) invested in.
interest-bearing obligations issued by the United States Government and guaranteed by the
United States Government, and having (in either case) a maturity of not more than thirty (30)
days, for the benefit of such holders pending determination of their entitlement thereto under the
terms of the Plan. No payments or distributions shall be made with respect to all or any portion

- of any Disputed Claim pending the entire resolution thereof by Final Order.

(b)  Allowance of Disputed Claims. At such time as a Disputed Claim
becomes, in whole or in part, an Allowed Claim, the Disbursing Agent, or as applicable, the
Producer Representative, shall distribute to the holder thereof the distributions, if any, to which
such holder is then entitled under the Plan, together with any interest which has accrued on the
amount of Cash and any dividends or distributions attributable to the Plan Currency so reserved
{(net of any expenses, including any taxes on the escrow, relating thereto), but only to the extent
that such interest is attributable to the amount of the Allowed Claim. Such distribution, if any,
shall be made as soon as practicable after the date that the order or judgment of the Bankruptcy
Court allowing or disallowing such Disputed Claim becomes a Final Order but in no event more
than uinety (90) days thereafter; provided, however, for matters affecting Disputed Claims that
are First Purchaser Producer Twenty-Day Claims or Secured First Purchaser Producer Claims,
the Producer Representative may in its sole discretion waive the requirement of a Final Order.
The balance of any Cash previously reserved shall be included in Plan Cash and the balance of
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any Plan Cutrency previously reserved shall be included in future calculations of Plan Currency
to holders of Allowed Claims in accordance with the terms and provisions of the Plan. For the
avoidance of doubt, any Cash released from reserves for Administrative Expense Claims (other
than amounts distributed to the Producer Representative pursuant to Section 3.1(a) hereof),
Professional Compensation and Reimbursement Claims, Priority Non-Tax Claims or Priority
Tax Claims shalt be paid to the Prepetition Administrative Agcnt for distribution to holders of
Allowed Secured Working Capital Lender Claims.-

(c)  Tax Treatment of Escrow. Subject to the receipt of contrary guidance
from the IRS or a court of competent jurisdiction (including the receipt by the Disbursing Agent
of a private letter mling requested by the Disbursing Agent, or the receipt of an adverse
determination by the IRS upon audit if not contested by the Disbursing Agent, or 2 condition
imposed by the IRS in connection with g private letter ruling requested by the Debtor), the
_Disbursing Agent shall (i) treat the escrow as one or more discrete trusts (which may be
composed of separate and independent shares) for federal income tax purposes in accordance
with the trust provisions of the Tax Code (Sections 641 et seq.) and (ii) to the extent permitted by
applicable law, report consistent with the foregoing for state and local income tax purposes. All
holders of Allowed Claims shall report, for tax purposes, consistent with the foregoing.

(&) Funding of Escrow’s Tax Obligation. If the Disputed Claims Reserve
created in accordance with Section 10.4(a) hereof has insufficient funds to pay any applicable

taxes imposed upon it or its assets, subject to the other provisions contained herein, the
Reorganized Debtors shall advance to the escrow the funds necessary to pay such taxes (a “Jax_
Advance”), with such Tax Advances repayable from future amounts otherwise receivable by the
escrow pursuant to this Section 10.4 or otherwise. If and when a distribution is to be made from
the escrow, the distributee will be charged its pro rata portion of any outstanding Tax Advance
(including accrued interest). Ifa Cash distribution is to be made to such distributee, the
Disbursing Agent shall be entitled to withhold from such distributee’s distribution the amount
required to pay such portion of the Tax Advance (including accrued interest). If such Cash is
insufficient to satisfy the respective portion of the Tax Advance, the distributee shall, as a
condition to receiving such other assets, pay in Cash to the Disbursing Agent an amount equal to
the unsatisfied portion of the Tax Advance (including accrued interest). Failure to make such
payment shall entitle the Disbursing Agent to reduce and permanently adjust the amounts that
would otherwise be distributed to such distributee to fairly compensate the Disputed Claims
reserve created in accordance with Section 10.4(a) hereof for the unpaid portion of the Tax
Advance {including accrued interest).

ARTICLE XI
THE LITIGATION TRUST

11.1 Establishment of the Litigation Trust. On the Effective Date, the Debtors or
the Reorganized Debtors, as the case may be, on their own behalf and on behalf of the holders of
Allowed Senior Notes Claims, Allowed Lender Deficiency Claims, and Allowed General
Unsecured Claims shall execute the Litigation Trust Agreement and shall take all other steps
necessary to establish the Litigation Trust in accordance with and pursuant to the terms of the
Plan. The Debtors or the Reorganized Debtors shall transfer to the Litigation Trust all of their
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right, title, and interest in the Litigation Trust Assets, including any Litigation Trust Claims
being prosecuted by the Creditors” Comsmittee on behalf of the Debtors” estates prior to the
Effective Date. The Litigation Trust shalf also be responsible for, and respond on behalf of the
Debtors or the Reorganized Debtors to, the subpoenas and requests for production of documents
substantially in the form attached hereto as Exhibit 11.1. The Plan Supplement will include a list
of all Causes of Action being prosecuted as of the date thereof that will be transferred to the
Litigation Trust. On the Effective Date, all of the rights, title to, and interests in the Contributing
Lenders’ Claims shall be deemed to be transferred to the Litigation Trust by the Contributing
Lenders who voted to approve the Plan, without any further act or writing, and such Contributing
Lenders’ Claims shall be included as part of the Litigation Trust Assets; provided, however, that
any Prepetition Lender or holder of a Swap Claim who did not vote to approve the Plan shall not
be deemed to have transferred any rights until it has executed a Contributing Lender Assignment
transferring its rights, title to, and interests in the Contributing Lenders’ Claims in connection
with its receipt of any distributions from the Litigation Trust. No Contributing Lender shall have
the right to bring any Cause of Action with respect to any Contnbutmg Lenders’ Claims, and ;
only the Litigation Trust shall have such right. Any recoveries on account of the Litigation Trust
Assets shall be distributed to holders of Litigation Trust Interests in accordance with the Plan and
the Litigation Trust Agreement. Any attorney-client privilege, work-product privilege, or other
privilege or immunity attaching to any documents or communications (whether written or oral)
associated with the above-described rights and Causes of Action shall be transferred to the
Litigation Trust and shall vest in the Litigation Trustee and its representatives. The Debtors or
the Reorganized Debtors, as the case may be, the Litigation Trustee and the Creditors’
Committee are authorized to take all necessary actions to effectuate the transfer of such
privileges. The Confirmation Order shall provide that the Litigation Trustee’s receipt of
transferred privileges shall be without waiver in recognition of the joint and/or successorship
interest in prosecuting claims on behalf of the Debtors’ estates. Notwithstanding any agreement
or order entered by the Bankruptcy Court to the contrary, the Creditors” Committee shall share

" any discovery cbtained prior to and after the Effective Date with the Litigation Trustee and the
Litigation Trust Board.

11.2 Purpose of the Litigation Trust. The Litigation Trust shail be established for
the sole purpose of liquidating the Litigation Trust Assets, in accordance with Treasury
Regulation Section 301.7701-4(d), with no objective to continue or engage in the conduct of a
trade or business.

11.3 Fundirg Expenses of the Litigation Trust. In accordance with the Litigation
Trust Agreement, upon the creation of the Litigation Trust, the Debtors or the Reorganized
Debtors, as the case may be, shall transfer the Litigation Trust Funds to finance the operations of
the Litigation Trust, which funding, subject to the Litigation Trust Fund Reserve Amount, shall
be repaid to the holders of the Secured Working Capital Lender Claims from the first Cash
received by the Litigation Trust. The Debtors, the Debtors in Possession and the Reorganized
Debtors shalt have no further obligation to provide any funding with respect to the Litigation
Trust. After payment in full of the Litigation Trust Funds pursuant to the preceding sentence,
any Cash received in respect of any Litigation Trust Assets (excluding the Litigation Trust Funds
themselves) shall be first allocated to replenish the Litigation Trust Fund Reserve Amount prior
© to being distributed to holders of Litigation Trust Interests in accordance with the Plan and the
Litigation Trust Agreement.
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. 114 Transfer of Assets. The transfer of the Litigation Trust Assets to the Litigation
Trust shall be made, as provided herein, for the benefit of the holders of Allowed Senior Notes
Claims, Allowed Lender Deficiency Claims, and Allowed General Unsecured Claims.
Immediately thereafier, on behalf of the holders of Allowed Senior Notes Claims, Allowed
Lender Deficiency Claims, and Allowed General Unsecured Claims, the Debtors or the
Reorganized Debtors, as the case may be, shall transfer such Litigation Trust Assets to the
Litigation Trust in exchange for Litigation Trust Interests for the benefit of holders of Allowed
Senior Notes Claims, Allowed Lender Deficiency Claims, and Allowed General Unsecured
Claims in accordance with the Plan. Upon the transfer of the Litigation Trust Assets, the
Debtors, the Debtors in Possession or the Reorganized Debtors, as the case may be, shall have no
interest in or with respect to the Litigation Trust Assets or the Litigation Trust. Notwithstanding
the foregoing, for purposes of section 553 of the Bankruptcy Code, the transfer of the Litigation
Trust Assets to the Litigation Trust shall not affect the mutuality of obligations which otherwise
may have existed prior to the effectuation of such transfer. To the extent that any Litigation
Trust Assets cannot be transferred to the Litigation Trust because of a restriction on
transferability under applicable non-bankruptcy law that is not superseded or preempted by
section 1123 of the Bankruptcy Code or any other provision of the Bankruptcy Code, such
Litigation Trust Assets shall be deemed to have been retained by the Reorganized Debtors or the
Contributing Lenders, as applicable, and the Litigation Trustee shall be deemed to have been
designated as a representative of the Reorganized Debtors or the Contributing Lenders, as
applicable, pursuant to section 1123(b)(3)(B) of the Bankruptcy Code to enforce and pursue such
Litigation Trust Assets on behalf of the Reorganized Debtors or the Contributing Lenders, as
applicable. Notwithstanding the foregoing, all net proceeds of such Litigation Trust Assets shall

_ be transferred to the Litigation Trust to be distributed to holders of the Secured Working Capital

Lender Claims and holders of the Litigation Trust Interests consistent with the terms of this Plan
and the Litigation Trust Agreement.

11.5 Valuation of Assets. As soon as possible after the creation of the Litigation
Trust, but in no event later than 60 days thereafter, the Litigation Trust Board shall inform, in
writing, the Litigation Trustee of the value of the assets transferred to the Litigation Trust, based
on the good faith determination of the Litigation Trust Board, and the Litigation Trustee shall
apprise, in writing, the beneficiaries of the Litigation Trust and the holders of the Secured

"Working Capital Lender Claims of such valuation. The valuation shall be used consistently by

all parties {including the Debtors, the Reorganized Debtors, the Litigation Trustee, and the
beneficiaries of the Litigation Trust) for all federal income tax purposes.

11.6 Litigation; Responsibilities of Litigation Trustee.

(8  The Litigation Trustee, upon direction by the Litigation Trust Board and in
the exercise of their collective reasonable business judgment, shall, in an expeditious but orderly
manner, liquidate and convert to Cash the assets of the Litigation Trust, make timely
distributions, and not unduly prolong the duration of the Litigation Trust. The liquidation of the
Litigation Trust Assets may be accomplished either through the prosecution, compromise and
setilement, abandonment, or dismissal of any or all claims, rights, or causes of action, or
otherwise. The Litigation Trustee, upon direction by the Litigation Trust Board, shall have the
absolute right to pursue or not to pursue any and all Litigation Trust Assets as it determines is in
the best interests of the beneficiaries of the Litigation Trust, and consistent with the purposes of
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the Litigation Trust, and shall have no liability for the outcome of its decision except for any
damages caused by willful misconduct or gross negligence. The Litigation Trustee may incur
any reasonable and necessary expenses in liquidating and converting the Litigation Trust Assets
to Cash and shall be reimbursed in accordance with the provisions of the Litigation Trust
Agreement,

(b)  No later than fifteen (15) days prior to the date the hearing to confirm the
Plan is commenced, the Litigation Trustee shall be selected by the Creditors’ Committee and the
Lender Steering Committee, named in the Confirmation Order or in the Litigation Trust
Agreement, and have the power to (i} prosecute for the benefit of the Litigation Trust all Claims,
rights, and Causes of Action transferred to the Litigation Trust (whether such suits are brought in
the name of the Litigation Trust or otherwise) and (if) otherwise perform the functions and take
the actions provided for or permitted herein or in any other agreement executed by the Litigation
Trustee pursuant to the Plan. Any and all proceeds generated from the Litigation Trust Assets
shall be the property of the Litigation Trust. '

11.7 Investment Powers. The right and power of the Litigation Trustee to invest
assets transferred to the Litigation Trust, the proceeds thereof, or any income earned by the
Litigation Trust shall be limited to the right and power to invest such assets (pending periodic
distributions in accordance with Section 11.8 of this Plan) only in Cash and Government
securities as defined in section 2(2)(16) of the Investment Company Act of 1940, as amended;
provided, however, that (a) the scope of any such permissible investments shall be further limited
to include only those investments that a liquidating trust, within the meaning of Treasury
Regulation Section 301.7701-4(d), may be permitted to hold, pursuant to the Treasury
Regulations, or any modification in the IRS guidelines, whether set forth in IRS rulings, other
IRS proncuncements, or otherwise, and (b) the Litigation Trustee may expend the assets of the
Litigation Trust (i) as reasonably necessary to meet contingent liabilities and maintain the value
of the asscts of the Litigation Trust during liquidation, (ii) to pay reasonable administrative
expenses (including, but not limited to, any taxes imposed on the Litigation Trust or reasonable
fees and expenses in connection with litigation), and (iii) to satisfy other liabilities incurred or
assumed by the Litigation Trust (or to which the assets are otherwise subject) in accordance with
the Plan or the Litigation Trust Agreement. »

11.8 Annual Distribution; Withholding. The Litigation Trustee shall distribute at
Jeast semi-annually to the holders of the Secured Working Capital Lender Clajms until the
Litigation Trust Funds have been repaid and thereafter to the holders of the Litigation Trust
Interests, all net Cash income plus all net Cash proceeds from the liquidation of the Litigation
Trust Assets (including as Cash for this purpose, all Cash Equivalents); provided, however, that
the Litigation Trust may retain such amounts (i) as are reasonably necessary to meet contingent
liabilities and to maintain the value of the assets of the Litigation Trust during liquidation, (ii) to
pay reasonable administrative expenses (including any taxes imposed on the Litigation Trust or
in respect of the assets of the Litigation Trust), (iii) to satisfy other liabilities incurred or assumed
by the Litigation Trust (or to which the assets are otherwise subject) in accordance with the Plan
or the Litigation Trust Agreement, and (iv) as determined by the Litigation Trust Board, to fund
the operations of the Litigation Trust. All such distributions to be made under the Litigation
Trust Agreement shall be made to the Disbursing Agent who shall distribute them to the holders
of the Secured Working Capital Lenders Claims until the Litigation Trust Funds have been
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repaid and thereafter to the holders of the Litigation Trust Interests based on the number of
Litigation Trust Interests held by a holder compared with the aggregate number of Litigation

. Trust Interests outstanding, in each case subject to the terms of the Plan and the Litigation Trust

Agreement. The Litigation Trustee may withhold from amounts distributable to any Person any
and all amounts, determined in the Litigation Trustee’s reasonable sole discretion, to be required
to be withheld by any law, regulation, rule, ruling, directive, or other governmental requirement.

11.9 Reporting Duties.

()  Federal Income Tax Treatment of the Litigation Trust.

1] Litigation Trust Assets Treated as Owned by Creditors. For all
federal income tax purposes, all parties (including, without limitation, the
Debitors, the Reorganized Debtors, the Litigation Trustee, and the
beneficiaries of the Litigation Trust) shall treat the transfer of the
Litigation Trust Assets to the Litigation Trust for the benefit of the
beneficiaries of the Litigation Trust, whether their Claims are Allowed on
or after the Effective Date, as (a) a transfer of the Litigation Trust Assets
directly to those holders of Allowed Claims receiving Litigation Trust
Interests (other than to the extent allocable to Disputed Claimsj), followed
by (b) the transfer by such Persons to the Litigation Trust of the Litigation
Trust Assets in exchange for beneficial interests in the Litigation Trust
(and in respect of the Litigation Trust Assets allocable to the Disputed
Claims Reserve, as a transfer to the Disputed Claims Reserve).
Accordingly, those holders of Allowed Claims receiving Litigation Trust
Interests shall be treated for federal income tax purposes as the grantors
and owners of their respective shares of the Litigation Trust Assets. The
foregoing treatment also shall apply, to the extent permitted by applicable
law, for state and local income tax purposes.

(i)  TaxReporting.

(1)  The Litigation Trustee shall file returns for the
Litigation Trust as a grantor trust pursuant to Treasury Regulation section 1.671-4(2) and in
accordance with this Section 11.9(a)(ii). The Litigation Trustee also shall annually send to cach
holder of a Secured Working Capital Lender Claim or holder of a Litigation Trust Interest a
scparate statement setting forth the holder’s share of items of income, gain, loss, deduction, or
credit and will instruct all such holders to report such items on their federal income tax returns.
The Litigation Trustee also shall file {or cause to be filed) any other statements, returns, or
disclosures relating to the Litigation Trust that are required by any governmental unit.

(2)  Assoon as possible after the Effective Date, the
Litigation Trustee shall make the valuation of the Litigation Trust Assets prepared by the
Litigation Trust Board under Section 11.5 hereof available from time to time, to the extent
relevant, and such valuation shall be used consistently by all parties (including, without
limitation, the Debtors, the Reorganized Debtors, the Litigation Trustee, and the beneficiaries of
the Litigation Trust) for all federal income tax purposes.
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(3)  Allocations of Litigation Trust taxable income
among the holders of the Secured Working Capital Lender Claims or the holders of the
Litigation Trust Interests shall be determined by reference to the manner in which an amount of
Cash equal to such taxable income would be distributed (without regard to any restrictions on
distributions described herein) if, immediately prior to such deemed distribution, the Litigation
Trust had distributed all of its other assets (valued at their tax book value) to the holders of the
Secured Working Capital Lender Claims or the holders of the Litigation Trust Interests, in each
case up to the tax book value of the assets treated as contributed by such holders, adjusted for
prior taxable income and loss and taking into account all prior and concurrent distributions from
the Litigation Trust. Similarly, taxable loss of the Litigation Trust shall be allocated by reference
to the manner in which an economic loss would be borne immediately after a liquidating
distribution of the remaining Litigation Trust Assets. The tax book value of the Litigation Trust
Assets for this purpose shall equal their fair market value on the Effective Date, adjusted in
accordance with tax accounting principles prescribed by the Tax Code, and applicable tax
regulations, and other applicable administrative and judicial authorities and pronouncements.

(4)  The Litigation Trustee shall be responsible for
payments, out of the Litigation Trust Assets, of any taxes imposed on the Litigation Trust or its
assets.

(5) = The Litigation Trustee may request ar expedited
determination of taxes of the Litigation Trust under section 505(b) of the Bankruptcy Code for
all returns filed for, or on behalf of, the Litigation Trust for all taxable periods through the
dissolution of the Litigation Trust.

11.10 Trust Implementation. On the Effective Date, the Litigation Trust shall be
established and become effective for the benefit of the holders of Allowed Senior Notes Claims,
Allowed Lender Deficiency Claims, and Allowed General Unsecured Claims. The Litigation
Trust Agreement shall be included in the Plan Supplement and shall contain provisions similar to
those contained in trust agreements utilized in comparable circomstances, including, but not
limited to, any and all provisions necessary to ensure the continued freatment of the Litigation
Trust as a grantor trust for federal income tax purposes. All parties (including the Debtors or the
Reorganized Debtors, as the case may be, the Litigation Trustee, and holders of Allowed Senior
Notes Claims, Allowed Lender Deficiency Claims, and Allowed General Unsecured Claims)
shalt execute any documents or other instruments as necessary to cause title to the applicable
assets to be transferred to the Litigation Trust.

11.11 Registry of Beneficial Interests. The Litigation Trustee shall maintain a regisiry
of the holders of the Secured Working Capital Lender Claims and the holders of Litigation Trust

Interests. The Litigation Trust Interests may not be transferred or assigned, except by operation
of law or by will or the laws of descent and distribution.

11.12 Termination. The Litigation Trust shall terminate no later than the fifth (5th)
anniversary of the Effective Date; provided, however, that, on or prior to the date that is ninety
(90) days prior to such termination, the Bankruptcy Court, upon motion by a party in interest,
may extend the term of the Litigation Trust if it is necessary to the liquidation of the Litigation
Trust Assets. Notwithstanding the foregoing, multiple extensions can be obtained so long as
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Bankruptcy Court approval is obtained at least 90 days prior to the expiration of each extended
term; provided, however, that in no event shall the term of the Litigation Trust extend past the
tenth anniversary of the Effective Date.

11.13 Net Litigation Trust Recovery. Notwithstanding anything contained herein to
the contrary, in the event that a defendant in a litigation brought by the Litigation Trustee for and
on behalf of the Litigation Trust (i) is required by a Final Order to make payment to the
Litigation Trust (the “Judgment Amount”) and (ii) is permitted by a Final Order to assert a right
of setoff under sections 553, 555, 556, 559, 560, and 561 of the Bankruptcy Code or applicable
non-bankruptcy law against the Judgment Amount (a “Valid Setoff”), (y) such defendant shall be
obligated to pay only the excess, if any, of the amount of the Judgment Amount over the Valid
Setoff and (z) none of the Litigation Trust or the holders or beneficiaries of the Litigation Trust
Interests shall be entitled to assert a claim against the Debtors or the Reorganized Debtors with
respect to the Valid Setoff.

ARTICLE XII

PROVISIONS FOR THE ESTABLISHMENT AND MAINTENANCE OF
DISBURSEMENT ACCOUNT(S)

12.1 Establishment of Disbnrsement Account{s}. On or prior to the Effective Date,

the Debtors or the Reorganized Debtors, as the case may be, shall establish one or more
segregated bank accounts in the name of the Disbursing Agent under the Plan, which accounts
shall be trust accounts for the benefit of Creditors and holders of Claims pursvant to the Plan and
utilized solely for the investment and distribution of Plan Cash and for distributions recetved
from the Litigation Trust (in respect of the Litigation Trust Funds or otherwise) by the

" Disbursing Agent for further distribution to holders of Allowed Secured Working Capital Lender
Claims and Litigation Trust Interests, in each case consistent with the terms and conditions of the
Plan. On or prior to the Effective Date, and periodically to the extent received thereafter, the
Debtors or Reorganized Debtors shall depusit into such Disbursement Account(s) all Pian Cash
and Cash subsequently received and to be distributed pursuant to Section 5.4(b)(y) or 5.5(b)(y)
of this Plan. The Debtors shall hold in a separate Disbursement Account any Cash reserved to
pay (i) any Administrative Expense Claims (including, without duplication, Twenty-Day
Claims), (ii) any Professional Compensation and Reimbursement Claims and (iii) the portion of
any Priority Non-Tax Claims and Priority Tax Claims not paid on the Effective Date; the Cash
held in such Disbursement Account shall not.be subject to any rights of set-off by the Disbursing
Agent.

12.2 Maintenance of Disbursement Account(s). The Reorganized Debtors shall
invest Cash in Disbursement Account(s} in Cash Equivalents; provided, however, that sufficient

liquidity shall be maintained in such account or accounts to (a) make promptly when due all
payments upon Disputed Claims if, as, and when they become Allowed Claims and (b} make
promptly when due the other payments provided for in the Plan.

12.3 Establishment of Producer Disbursement Account(s). On or prior to the
Effective Date, the Producer Representative shall establish one or more segregated bank
accounts in the name of the Producer Representative under the Plan, which accounts shall be
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trust accounts for the benefit of Fitst Purchaser Producers who hold Claims pursuant to the Plan
and utilized solely for the investment and distribution of funds transferred to the Producer
Representative pursuant to Section 3.1 of the Plan for further distribution to holders of Allowed
First Purchaser Producer Twenty-Day Claims and Allowed First Purchaser Producer Secured
Claims, and the others entitled o distributions from the Producer Representative under Section
3.1 of the Plan, in each case consistent with the terms and conditions of the Plan. The Producer
Representative shall hold in a separate account any Cash reserved to pay (i) any First Purchaser
Producer Twenty-Day Claims and (ii) First Purchaser Producer Secured Claims not paid on the
Effective Date. Notwithstanding anything to the contrary in this Plan, Section 10.4(d} shafl not
apply to any account established pursuant to this Section 12.3, and all income taxes payable with
respect to such account shall be paid solely out of such account.

ARTICLE XIII
PROVISIONS REGARDING DISTRIBUTIONS UNDER THE PLAN

13.] Time and Manner of Distributions. Distributions under the Plan shall be made
as follows:

(@) Initial Distributions of Cash. On or as soon as practicable after the.
Effective Date, the Disbursing Agent shall distribute, or cause to be distributed (i) to the
Producer Representative as provided in Section 3.1 hereof on behalf of holders of Disputed and
Allowed First Purchaser Producer Twenty-Day Claims and Disputed and Allowed Secured First
Purchaser Producer Claims, (ii) to the Disputed Claims Reserve on behalf of holders of Disputed
Claims, (iii) to each holder of Allowed Priority Non-Tax Claims, Allowed Secured Tax Claims,
Allowed Secured Lender Claims, and Allowed Other Secured Claims and (iv) to each Settling
Party, such Creditor’s share, if any, of Cash as determined pursuant to the Plan.

(b)  Subsequent Distributions of Cash. On the first (1st) Business Day that is

 after the close of two (2) full calendar quarters following the date of the initial Effective Date

distributions and, thereafter, on each first (1st) Business Day following the close of two (2) full
calendar quarters, the Disbursing Agent shall distribute, or cause to be distributed, to the
Disputed Claims Reserve on behalf of holders of Disputed Claims, and to each holder of

'Allowed Priority Non-Tax Claims, Allowed Secured Tax Claims, Allowed Secured Lender

Claims and Allowed Other Secured Claims and to each Settling Party, an amount equal to such
Creditor’s share, if any, of Cash as determined pursuant to the Plan, until such time as there is no
longer any potential Cash.

(c)  Digtributions of New Common Stock and Warrants. Notwithstanding -
anything contained herein to the contrary, commencing on or as soon as practicable after the
Effective Date, the Disbursing Agent shall commence distributions, or cause to be distributed, to
the Disputed Claims Reserve on behalf of holders of Disputed Claims, and to each hoider of
Allowed Secured Lender Claims, Allowed Senior Notes Claims, Allowed Lender Deficiency
Claims, and Allowed General Unsecured Claims, an amount equal to such Creditor’s share, if
any, of New Common Stock and Warrants, as determined pursuant to the Plan, and semi-
annually thereafter until such time as there is no longer any potential New Common Stock and
Warrants to distribute; provided, however, that during the period of retention of the New
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Common Stock and the Warrants, the Disbursing Agent shall distribute, or cause to be
distributed, to the Disputed Claims Reserve on behalf of holders of Disputed Claims, and to each
holder of Allowed Secured Lender Claims, Allowed Senior Notes Claims, Allowed Lender
Deficiency Claims, and Allowed General Unsecured Claims, an amount equal to such Creditor’s
share, if any, of dividends declared and distributed with respect to the New Common Stock and
the Warrants; and, provided, further, that unti} such time as all Disputed Claims have been
resolved by Final Order, in whole or in part, the Disbursing Agent shall hold in reserve at least
one percent (1%) of the New Common Stock and the Warrants to be distributed in accordance
with Article IV of the Plan. The Class A New Common Stock and the Class B New Common
Stock shall be identical in all respects, except that the Class B New Common Stock shall not be
eligible for trading on a national securities exchange or a national market system. The Class B
New Common Stock shall convert automatically into Class A New Common Stock upon the
transfer of such stock to an Entity which is permitted to hold margin securities or at the request
of the holder.

(d)  Distribytions of Second Lien Term Loan Interests. The Disbursing Agent
shall distribute to each holder of an Allowed Secured Lender Claim, such Creditor’s share, if

any, of Second Lien Term Loan Interests as determined pursuant to Article IV hereof.

()  Distributions of the Litigation Trust Interests. The Disbursing Agent shall

" commence distributions, or cause to be distributed, to the Disputed Claims Reserve on behalf of

holders of Disputed Claims, and to each holder of Allowed Senior Notes Claims, Allowed
Lender Deficiency Claims, and Allowed General Unsecured Claims, such Creditor’s share, if
any, of Litigation Trust Interests as determined pursuant to Article [V hereof, and semi-annually '
thereafter untif such time as there are no longer any Litigation Trust Interests to distribute. All
Litigation Trust Interests shal! be deemed to have been issued as of the Effective Date, whether
or not held in reserve,

(43 Distributions from the Litigation Trust. The Litigation Trustee shall pay
all distributions to be made under the Litigation Trust to the Prepetition Administrative Agent to

repay the Litigation Trust Funds to the holders of Allowed Secured Working Capital Lender
Claims and/or in respect of the Litigation Trust Interests to the Disbursing Agent. Promptly after
receipt of any such distribution (x) in respect of the repayment of the Litigation Trust Funds, the
Prepetition Administrative Agent shall distribute the same to the holders of Allowed Secured
Working Capital Lender Claims {or to the Disputed Claims Reserve on behalf of holders of
Disputed Claims that are Secured Working Capital Lender Claims) and (y) in respect of
distributions to holders of the Litigation Trust Interests, the Disbursing Agent shall distribute the
same to the holders of the Litigation Trust Interests, m each case in accordance with this Plan;
provided, however, that any Prepetition Lender or holder of a Swap Claim who did not vote to
accept the Plan shall not be entitled to receive any distributions until it has executed a
Contributing Lender Assignment.

13.2 Timeliness of Payments. Any payments or distributions to be made pursuant to
the Plan shall be deemed to be made timely if made within thirty (30) days after the dates
specified in the Plan. Whenever any distribution to be made under this Plan shall be due on a
day other than a Business Day, such distribution shall instead be made, without interest, on the
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immediately succeeding Business Day, and shall not be deemed to have been made on the date
due.

13.3  Distributions by the Disbursing Agent. Except as provided in Section 13.1(f),
all distributions under the Pian shall be made by the Disbursing Agent. All distributions made to

the holders of the Secured Lender Claims shall be paid by the Disbursing Agent to the
Prepetition Administrative Agent which shall make all distributions to the holders of the Secured
Lender Claims. All distributions made to the Producers (other than distributions with respect to
Unsecured First Purchaser Producer Claims which are provided for in Section 5.10) shall be paid
by the Disbursing Agent to the Producer Representative who shall make all distributions (other
than distributions with respect to Unsecured First Purchaser Producer Claims which are provided
for in Section 5.10) to the Producers. All distributions made to the holders of the Senior Notes
Claims shall be paid by the Disbursing Agent to the Indenture Trustee which shall make all
distributions to the holders of the Senior Notes Claims. The Disbursing Agent and, as
applicable, the Producer Representative, shall be deemed to hold all property to be distributed
hereunder in trust for the Persons entitled to receive the same. The Disbursing Agent, and as
applicable, the Producer Representative, shall not hold an economic or beneficial interest in such

property.

13.4 Manner of Payment under the Plan, Unless the Entity receiving a payment
agrees otherwise, any payment in Cash to be made by the Disbursing Agent shall be made, at the
election of the Disbursing Agent, by check drawn on a domestic bank or by wire transfer from a

- domestic bank; provided, however, that no Cash payments shall be made to a holder of an
Allowed Claim until such time as the amount payable thereto is equal to or greater than Ten
Dollars ($10.00); provided, furthet, that all payments in Cash to the Prepetition Administrative
Agent shall be made by wire transfer.

13.5 Delivery of Distributigns. Subject to the provisions of Bankruptcy Rule 9010,
distributions and deliveries to holders of Allowed Claims shall be made at the address of such
holders as set forth on the Schedules filed with the Bankruptcy Court unless superseded by the
address set forth on proofs of claim filed by such holders, or at the last known address of such
holders if no proof of claim is filed or if the Debtors have been notified in writing of a change of

address.

136 Fractional New Common Stock / Warrants. No fractional shares of New -

Common Stock or Warrants shall be issued. Fractional shares of New Common Stock and
Warrants shall be rounded to the next greater or next lower number of shares in accordance with
the following method: (a) fractions of one-half (1/2) or greater shall be rounded to the next
higher whole number and (b) fractions of less than one-half (1/2) shall be rounded to the next
lower whole number. The total number of shares or interests of New Common Stock and
Warrants to be distributed to a Class hereunder shall be adjusted as necessary to account for the
rounding provided for in this Section 13.6.

13.7 Undeliverable Distributions.

()  Holding of Undeliverable Distributions. If any distribution to any holder '
is returned to the Reorganized Debtors or, as applicable, the Prepetition Administrative Agent or

US_ACTIVE:M31644A12W3164410_12 DOCVIHS1.0005 66



~ the Producer Representative, as undeliverable, no further distributions shall be made to such

holder uniess and until the Reorganized Debtors or, as applicable, the Prepetition Administrative
Agent or the Producer Representative, are notified, in writing, of such holder’s then-current
address. Undeliverable distributions shalf remain in the possession of the Reorgamzed Debtors
until such time as a distribution becomes deliverable. All Entities ultimately receiving
undeliverabie Cash shall not be entitled to any interest or other accruals of any kind. Nothing
contained in the Plan shall require the Reorganized Debtors or, as applicable, the Prepetition
Administrative Agent or the Producer Representative, to attempt to locate any holder of an
Allowed Claim.

(b)  Failure to Claim Undeliverable Distributions. Any holder of an Allowed
Claim that does not assert its rights pursuant to the Plan to receive a distribution within five (3}

* years from and afier the Effective Date shall have its entitiement to such undeliverable

distribution discharged and shall be forever barred from asserting any entitlement pursuant to the
Plan against the Reorganized Debtors or, as applicable, the Prepetition Administrative Agent or
the Producer Representative, or their respective property. In such case, any consideration held
for distribution on account of such Claim shall revert to the Reorganized Debtors.

13.8 Time Bar to Cash Payments. Checks issued by the Disbursing Agent or, as

‘applicable, the Prepetition Administrative Agent or the Producer Representative, on account of

Allowed Claims shall be null and void if not negotiated within 180 days from and after the date
of issuance thereof. Requests for re-issuance of any check shall be made directly to the
Disbursing Agent or, as applicable, the Prepetition Administrative Agent or the Producer
Representative, by the holder of the Allowed Claim with respect to which such check originally

* was issued. Any claim in respect of such a voided check shall be made on or before the later of

(a) the fifth (5th) anniversary of the Effective Date or (b) 180 days after the date of issuance of
such check, if such check represents a final distribution hereunder on account of such Clain.
After such date, all Claims in respect of voided checks shall be discharged and forever barred
and the Reorganized Debtors or the Producer Representative, as applicable, shall retain all

_ monies related thereto.
13.9° Distributions After Effective Date. Distributions made after the Effective Date

to holders of Claims that are not Allowed Claims as of the Effective Date, but which later
become Allowed Claims, shall be deemed to have been made in accordance with the terms and
provisions of Section 13.1 of the Plan.

13.10 Setoffs. Other than with respect to Claims of the Prepetition Lenders, the -
Postpetition Financing Claims, and the Senior Notes Claims (as to which any and all rights of
setoff or recoupment have been waived), the Reorganized Debtors may, pursuant to applicable
non-bankruptcy law, set off against any Allowed Claim and the distributions to be made pursuant
1o the Plan on account thereof (before any distribution is made on account of such Claim), the
claims, righs, and causes of action of any nature the Debtors or the Reorganized Debtors may
hold against the holder of such Allowed Claim; provided, however, that neither the failure to
effect such a setoff nor the allowance of any Claim hereunder shall constitute a waiver or release
by the Debtors, the Debtors in Possession, the Reorganized Debtors, or the Litigation Trustee of

_any such claims, rights, and causes of action that the Debtors, the Debtors in Possession, or the

Reorganized Debtors or the Litigation Trustee may possess against such holder, and; provided,
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further, that, unless otherwise provided by order of the Bankruptcy Court, nothing contained in
the Plan is intended to limit the ability of any Creditor to effectuate rights of setoff or
recoupment preserved or permitted by the provisions of sections 553, 553, 556, 559, 560, or 561
of the Bankruptcy Code or pursuant to the common law right of recoupment.

13.11 Allocation of Plan Distributions Between Principal and Interest. To the
extent that any Allowed Claim entitled to a distribution under the Plan is comprised of

indebtedness and accrued but unpaid interest thereon, such distribution shall be allocated first to
the principal amount of the Claim (as determined for federal income tax purposes) and then, to
the extent the consideration exceeds the principal amount of the Claim, to accrued but unpaid
interest.

13.12 Record Date. With respect o all holders of Claims against the Debtors in
Classes 1 through 148 and Classes 175 through 226, the Record Date shall be the date for the
purposes of determining the hoiders of Allowed Claims entitled to receive distributions pursuant
to the Plan and the claims register shall be closed on the Record Date. The Debtors and the
Reorganized Debtors shall have no obligation to recognize any transfer of any Claims occurring
after 5:00 p.m. (prevailing Eastern Time) on the Record Date with respect to such Classes.

13.13 Senior Notfes Indenture Trustee as Claim Holder. Consistent with Bankruptcy
Rule 3003(c), the Debtors shall recognize the master proof of claim {Claim No. 2614) filed by

the Senior Notes Indenture Trustee in respect of the Senior Notes Claims. Accordingly, any
proof of claim filed by a holder of a Senior Notes Claim may be disallowed as duplicative of the
Senior Notes Indenture Trustee master proof of claim, without further action or Bankruptcy
Court order.

13.14 Limited Recoveries. Notwithstanding anything contained herein to the contrary,
in the event that the sum of distributions from Plan Currency, including distributions from
Litigation Trust Interests and distributions under the Canadian Plans, are equal to or in excess of
one hundred percent (100%) of any holder’s Allowed Claim, then distributions from the
Litigation Trust to be distributed to such holder in excess of such one hundred percent (100%)
shall be deemed redistributed to holders of Litigation Trust Interests for and on behalf of holders
of other Litigation Trust Interests and accordingly shall be distributed in accordance with the
provisions of the documents, instruments and agreements governing such Litigation Trust
Interests and the Bankruptcy Code.

ARTICLE XIV
RIGHTS AND POWERS OF DISBURSING AGENT

14.1 Powers of the Disbursing Agent. The Disbursing Agent shall be empowered to
(a) take all steps and execute all instruments and documents necessary to effectuate the Plan, (b)
make distributions contemplated by the Plan, {c) comply with the Plan and the obligations
hereunder, {(d) file all tax returns and pay taxes in connection with the reserves created pursvant
to the Plan, and () exercise such other powers as may be vested in the Disbursing Agent
pursuant to order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing
Agent to be necessary and proper to implement the provisions of the Plan.
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14.2 - Fees and Expenses Incurred From and After the Effective Date. Except as
otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and expenses-

incurred by the Disbursing Agent from and after the Effective Date, including, without
limitation, reasonable fees and expenses of counsel, shall be paid in Cash by the Reorganized
Debtors without further order of the Bankruptcy Court within twenty (20) days of receipt of an
invoice by the Reorganized Debtors. In the event that the Reorganized Debtors object to the
payment of such invoice for post-Effective Date fees and expenses, in whole or in part, and the
parties cannot resolve such objection after good faith negotiation, the Bankruptcy Court shall
‘retain jurisdiction to make a determination as to the extent to which the invoice shall be paid by
the Reorganized Debtors. '

14.3 Exculpation. From and after the Effective Date, the Disbursing Agent shall be
.exculpated by all Persons and Entities, including, without limitation, holders of Claims and
Equity Interests and other parties in interest, from any and all Claims, Canses of Action, and
other assertions of liability arising out of the discharge of the powers and duties conferred upon
such Disbursing Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or
in furtherance of the Plan, or applicable law, except for actions or omissions to act arising out of
the gross negligence or wiliful misconduct of such Disbursing Agent. No holder of a Claim or
an Equity Interest or other party in interest shall have or pursue any Claim or Cause of Action
against the Disbursing Agent for making payments in accordance with the Plan or for
implementing the provisions of the Plan. '

ARTICLE XV

RIGHTS AND POWERS OF PRODUCER REPRESENTATIVE AND THE
PREPETITION ADMINISTRATIVE AGENT

15.1 Powers of the Producer Representative and the Prepetition Administrative
Agent. The Producer Representative and the Prepetition Adminisirative Agent shall be

empowered to (a) take all steps and execute all instruments and documents necessary to
effectuate the Plan, (b) make distributions contemplated by the Plan, (¢) comply with the Plan
and the obligations hereunder, (d) file all tax returns and pay taxes in connection with the
reserves created pursuant to the Plan, and (e) exercise such other powers as may be vested in the
Producer Representative or the Prepetition Administrative Agent pursuant to order of the
Bankruptey Coutt, pursuant to the Plan, or as deemed by the Producer Representative to be
necessary and proper to implement the provisions of the Plan.

15.2 Exculpation. From and after the Effective Date, the Producer Representative and
the Prepetition Administrative Agent shall be exculpated by all Persons and Entities, including,
without limitation, holders of Claims and Equity Interests and other parties in interest, from any
and all Claims, Causes of Action, and other assertions of liability arising out of the discharge of
the powers and duties conferred upon the Producer Representative or the Prepetition
Administrative Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, except for actions or omissions to act arising out of the
gross negligence or wiliful misconduct of the Producer Representative or the Prepetition
Administrative Agent. No holder of a Claim or an Equity Interest or other party in interest shall
have or pursue any Claim or Cause of Action against the Producer Representative or the
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' Prepetition Administrative Agent for making payments in accordance with the Plan or for

implementing the provisions of the Plan.

ARTICLE XVI
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

16.1 Assumption or Rejection of Executory Contracts and Unexpired Leases.
Pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, all executory contracts and

unexpired leases that exist between the Debtors and any Person or Entity shall be deemed
rejected by the Debtors, as of the Effective Date, except for any executory contract or uuexp;red
lease (i) that has been assumed pursuant to an order of the Bankruptcy Court entered prior to the
Effective Date and for which the motion was filed prior to the Confinmnation Date, (ii) as to
which a motion for approval of the assumption of such executory contract or unexpired lease has
been filed and served prior to the Confirmation Date, or (iii} that is specifically designated as a
contract or lease to be assumed on Schedule 1(A) {executory contracts) or Schedule 1(B)
(unexpired leases), which Schedules shall be contained in the Plan Supplement; provided,
however, that the Debtors reserve the right, on or prior to the Confirmation Date, to amend
Schedules 1(A) and 1(B) to delete any executory contract or unexpired lease therefrom or add
any executory contract or unexpired lease thereto, in which event such executory contract(s) or
unexpired lease(s) shall be deemed to be, respectively, assumed or rejected. The Debtors shall
provide notice of any amendments to Schedules 1{A) and 1(B) to the parties to the executory
contracts and unexpired leases affected thereby. The listing of a document on Schedule 1(A) or
1(B) shall not constitute an admission by the Debtors that such document is an executory
contract or an unexpired lease or that the Debtors have any liability thereunder.

16.2 Approval of Assumption or Rejection of Executory Contracts and Unexpired
Leases. Entry of the Confirmation Order shall, subject to and upon the occutrence of the -

Effective Date, constitute (i) the approval, pursuant to sections 365(a) and 1123(b)(2) of the
Bankruptcy Code, of the rejection of the executory contracts and unexpired leases rejected
pursuant to Section 16.1 of this Plan, (ii) the extension of time, pursuant to section 365(d)(4) of
the Bankruptcy Code, within which the Debtors may assume, assume and assign, or reject the
unexpired leases specified in Section 16.1 of this Plan through the date of entry of an order
approving the assumption, assumption and assignment, or rejection of such unexpired leases, and
(iii) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptey Code, of the
assumption of the executory contracts and unexpired leases assumed pursuant to Section 16.1 of
this Plan.

16.3 Inclusiveness. Unless otherwise specified on Schedules 1(A) and 1(B), each
executory contract and unexpired lease listed or to be listed on Schedules 1(A) and 1(B) shall
include modifications, amendments, supplements, restatements, or other agreements made
directly or indirectly by any agreement, instrument, or other document that in any manner affects
such executory contract or unexpired lease, without regard to whether such agreement,
instrument, or other document is listed on Schedules 1(A) and 1(B}. :

16.4 Cure of Defaults for Assumed Executory Contracts and Unexpired Leases.
Except as may otherwise be agreed to by the parties, within thirty (30) days after the Effective
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Date, the Reorganized Debtors shall cure any and al} undisputed defauits under any executory
contract or unexpired lease assumed by the Debtors pursuant to the Plan, in accordance with
section 365(b) of the Bankruptcy Code. All disputed defaults that are required to be cured shall
be cured either within thirty (30) days of the entry of a Final Order determining the amount, if
any, of the Reorganized Debtors’ liability with respect thereto, or as otherwise may be agreed to
by the parties.

16.5 Bar Date for Filing Proofs of Claim Relating to Executory Contracts and
Unexpired Leases Rejected Pursuant to the Plan. Claims arising out of the rejection of an

executory contract or unexpired lease pursuant to Section 16.1 of the Plan must be filed with the
Bankruptcy Court and served upon the Debtors (or, on and after the Effective Date, Reorganized
Debtors) no later than thirty (30) days after the later of (i) notice of entry of an order approving
the rejection of such executory contract or unexpired lease, (if) notice of entry of the
Confirmation Order, and (iii) notice of an amendment to Schedule 1(A) or 1(B). All such Claims
not filed within such time will be forever barred from assertion against the Debtors and their
estates or the Reorganized Debtors and their propexty.

16.6 Insuerance Policies. Notwithstanding anything contained in the Plan to the
contrary, unless subject to a motion for approval or rejection that has been filed and served prior
to the Confirmation Date, all of the Debtors’ insurance policies and any agreements, documents
or instruments relating thereto, shall be treated as executory contracts under the Plan and shall be
assumed pursuant to the Plan, effective as of the Effective Date. Nothing contained in this
Section 16.6 shall constitute or be deetmed a waiver of any Cause of Action that the Debtors may
hold against any Entity, including, without limitation, the insurer, under any of the Debtors’
insurance policies.

ARTICLE XVII
COMMITTEES, EXAMINER, AND FEE AUDITOR

17.1 Dissolution of Creditors’ Committee and Producers’ Committee. On the
Effective Date, the Creditors’ Committee and the Producers’ Committee shall be dissotved and

the members thereof and the professionals retained by the Creditors” Committee and the
Producers’ Committee in accordance with section 1103 of the Bankruptcy Code shall be released
and discharged from their respective fiduciary obligations; provided, however, that the Creditors’
Comunittee shall not be dissolved for the following limited purposes: (i) seeking approval of any
application of a Professional Compensation and Reimbursement Claim; (ji) objecting to any
application of a Professional Compensation and Reimbursement Claim; and (iii) any appeals of
the Confirmation Order; provided, further, that the Producers’ Committee shall not be dissolved
for the limited purpose of prosecuting any application of a Professional Compensation and
Reimbursement Claim submitted by the Producers’ Committee. All reasonable fees and
expenses of members of the Lender Steering Committee, the reasonable fees and expenses of the
Prepetition Administrative Agent’s professionals for post-Effective Date activities referred to in
clauses (i), (ii) and (iii) of the preceding sentence, the reasonable fees and expenses of members
of the Creditors” Committee, the reasonable fees and expenses of the Creditors” Committee’s
professionals for post-Effective Date activities authorized under this Section 17.1 and the
reasonable fees and expenses of the Producers® Committee’s professionals for post-Effective
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Date activities authorized under this Section 17.1 shalt be paid without further Bankruptcy Court

approval upon the submission of invoices to the Reorganized Debtors. Following the Effective
Date, none of the Creditors’ Committee’s professionals shall be precluded from representing any
Entity acting for the Litigation Trust or other Entities created by this Plan, including, without
limitation, the Litigation Trustee or the Litigation Trust.

172 Examiner. To the extent not discharged and rel¢ased on or prior to the
Confirmation Date, on the tenth (10th) day following the Confirmation Date, the Examiner and
the professionals retained by the Examiner shall be released and discharged from their respective

“obligations outstanding pursuant to the Investigative Order. On or prior to the thirtieth (30th)

day following the Confirmation Date, or such other date as shall be agreed upon, in writing, by
the Examiner and the Debtors or the Reorganized Debtors, as the case may be, and except as (w)
otherwise provided in Bankruptcy Counrt orders relating to the Termination Procedures Motion,
(x) previously delivered, {y) otherwise available on a centralized, coded filing system available
to the Debtors or (z) prohibited by any existing confidentiality order entered by the Bankruptcy
Court or other confidentiality agreement executed by the Examiner, the Examiner shall deliver to
the Reorganized Debtors and the Litigation Trustee (i) one copy of the report filed by the

‘Examiner in the Chapter.11 Cases, (i} all material cited in the footnotes of the report, (iii) any

other materials and work product, including, without limitation, transeripts, interview
memoranda, witness folders, expert reports and analyses, and transactional documents and
summaries thereof, produced, developed, or compiled by the Examiner and his consultants and
experts in connection with the Investigative Order, and (iv) a schedule of all materials which the
Examiner is; or claims to be, precluded from delivering to the Debtors or the Litigation Trustee,
in each case in connection with the Investigative Order. Notwithstanding the foregoing, nothing
contained n the Plan is intended, nor shall it be deemed, to modify, affect, or amend the terms or
provisions of Bankruptcy Court orders relating to the appointment of the Examiner or the
Termination Procedures Motion.

17.3 Fee Auditor. To the extent not discharged and released on or prior to the
Confirmation Date, on the tenth (10th) day following the entry of a Final Order in respect of the -
last of any outstanding fee applications, the Fee Auditor shall be released and discharged from its
obligations outstanding pursuant to the Fee Auditor Order. The amount of any reasonable fees
and expenses of the Fee Auditor incurred after the Effective Date shall be paid in Cash by the
Reorganized Debtors without further order of the Bankruptcy Court within thirty (30) days of
receipt of an invoice by the Reorganized Debtors. In the event that the Reorganized Debtors
object to payment of such invoice for post-Effective Date fees and expenses, in whole or in part,
and the paries cannot resolve such objection after good faith negotiation, the Bankruptey Court
shall retain jurisdiction to make a determination as to the extent to which the invoice shall be
paid by the Reorganized Debtors.
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ARTICLE XVIII

CONDITIONS PRECEDENT TO EFFECTIVE PATE OF THE PLAN;
IMPLEMENTATION PROVISIONS

18.1 Conditions Precedent to Effective Date of the Plan. The occurrence of the
Effective Date and the substantial consummation of the Plan are subject to satisfaction of the
following conditions precedent:

{(a)  Entry of the Confirmation Order. The Clerk of the Bankruptcy Court shail
have entered the Confirmation Order in form and substance acceptable to the Debtors, the
Lender Steering Committee, and the Creditors’ Committee and the effectiveness of which shalt
not have been stayed ten (10) days foliowing the entry thereof.

1)) Producers” Settlement Payments. (i) The sum of (A) the total payments
with respect to the First Purchaser Producer Twenty-Day Claims plus (B} the total payments with
respect to the Secured First Purchaser Producer Claims (including payments pursuant to Sections
3.1(c)(@), (i), (iii) and (iv) of this Pian) shall not exceed $172.5 million in the aggregate. (ii) The
sum of {A) the total payments with respect to the Other Twenty-Day Claims paid by the Debtors
to the Settling Parties under the Other Twenty-Day Claims Settlement, or otherwise, plus (B) the
total reserve funded by the Debtors with respect to Other Twenty-Day Claims beld by Non-
Settling Parties shail not exceed $154 million in the aggregate. (iii) The sum of (A) the amount
of the total payments referred to in Section 18.1{b)(i) hereof plus (B) the amount of the total
payments and reserves referred to in Section 18.1(b)(ii) hereof plus (C) the payment with respect
to the Alon Claim shall not exceed $337 million in the aggregate.

(©)  Adversary Proceedings. (i) The Producer Plaintiffs shall have voluntarily
dismissed with prejudice the Producer State-Specific Adversary Proceedings with respect to the
Debtors, the Prepetition Administrative Agent and the Prepetition Lenders by no later than the

Effective Date. (ii) The parties to the Producer State-Specific Adversary Proceedings shall have
- filed papers, in a form acceptable to the Debtors and the Prepetition Administrative Agent,

voluntarily dismissing with prejudice the Third Circuit Appeals by no later than the Effective
Date. (iii) Each of the Producers named as plaintiffs in the Producer State-Specific Adversary
Proceedings shall have voluntarily dismissed with prejudice the Other Proceedings to which it is
a party with respect to the Debtors, the Prepetition Administrative Agent and the Prepetition
Lenders and/or their affiliates, as applicable, by no later than the Effective Date.

-{d)  Twenty-Day Claims. The Debtors and the Prepetition Administrative
Agent shall have voluntarily dismissed with prejudice a1l fact-based objections to First Purchaser
Producer Twenty-Day Claims by no later than the Effective Date of the Plan; provided, however,
that the Producers’ Committee or the Producer Representative is permitted to pursue the disputes
regarding certain First Purchaser Producer Twenty-Day Claims that were set forth in the Notices
filed by the Debtors on July 17, 2009.

(e)  Other Producer-Relsted Litigation. Other than the legal and fact-based

objections to the Other Twenty-Day Claims, all Producer-related litigation commenced in the
Bankruptcy Court and 1o which the Debtors or the Prepetition Administrative Agent are currently
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parties shall have been voluntarily dismissed with prejudice as to the Debtors, the Prepetition
Administrative Agent, and the Prepetition Lenders.

& Release of Restricted Cash. The Clerk of the Bankrupicy Court shall have
entered an order, in form and substance acceptable to counsel for the Prepetition Administrative
Agent and counsel for the Producers’ Committee, authorizing the release from escrow of the
Restricted Cash for use to fund the Plan.

(g)  Execution of Documents; Other Actions. All other actions and documents
necessary to implement the Plan shall have been effected or executed and shall be reasonably
acceptable to the Lender Steering Committee and the Creditors’ Committee.

(h)  Consents Obtained. The Debtors shall have received all authorizations,
consents, regulatory approvals, rulings, letters, no-action letters, opinions, or documents that are
necessary to implement the Plan and that are required by law, regulation, or order.

) Exit Facility. An Exit Facility, the terms and conditions of which shall be
reasonably satisfactory to the Debtors, the Lender Steering Committee, and the Creditors’
Commiitee, shall have been provided.

G4) Approval and Consummation of Certain Canadian Plans. The SemCAMS

ULC Plan and the SemCanada Nova Scotia Plan shall have been approved and consummated
concurrently with the effectiveness of the Plan and the aggregate amount of Canadian
Distributions made on or prior to the Effective Date shall have been no less than $160 million.

(k)  Litigation Trust. The Litigation Trust Agreement shall have been
executed and all steps necessary to establish the Litigation Trust in accordance with and pursuant
to the terms of the Plan shall have occurred in a manner reasonably satisfactory to the Lender
Steering Committee and the Creditors’ Committee.

(I  New Securities. The New Common Stock and Warrants shall have been
authorized in the amounts set forth in the Plan and on terms reasonably satisfactory to the Lender
Steering Committee and the Creditors’ Committee.

18.2 . Failure of Conditions Precedent. In the event that one or more of the conditions
specified in Section 18.1 hereof have not occurred or been waived as permitted by Section 18.3
hereof on or before November 15, 2009, (i) the Confirmation Order shall be vacated, (ii) no
distributions under the Plan shall be made, (iii} the Debtors and all holders of Claims and Equity
Interests shall be restored to the status quo ante as of the day immediately preceding the
Confirmation Date as though the Confirmation Date never occurred, and (iv) the Debtors’
obligations with respect to Claims and Equity Interests shall rentain unchanged and nothing
contained herein shall constitute or be deemed to be a waiver or release of any Claims or Equity
Interests by or against the Debtors or any other person or to prejudice in any manner the rights of
the Debtors or any person in any further proceedings involving the Debtors. For the avoidance
of doubt, and notwithstanding anything in the Disclosure Statement or the Plan to the contrary, if
the Plan is not confirmed or does not become effective, nothing in the Plan or the Disclosure
Statement shall be construed as a waiver of any rights or Claims of the Debtors, the Lender
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Steering Committee, the Creditors’ Committee, the Producers” Committee or the Producer
Plaintiffs. '

18.3 Waiver of Congitions Precedent. The Debtors, subject to receipt of consent of
the Lender Steering Committee and the Creditors’ Committee, which consent shall not be '
unreasonably withheld, and to the extent not prohibited by applicable law, may waive one (1) or
more of the conditions precedent to effectiveness of the Plan set forth in Section 18.1 hereof.

ARTICLE XIX

PROVISIONS REGARDING CORPORATE GOVERNANCE AND MANAGEIV[ENT OF
THE REORGANIZED DEBTORS AND NEW HOLDCO

19.1 General. On the Effective Date, the management, control, and operation of the
Reorganized Debtors and New Holdco shall become the general responsibility of the Board.

19.2 Directors and Officers of New Holdco.

(a) New Holdco Board. The initial Board shall be sclected by a committee
comprised of members of the Lender Steering Committee and the Creditors’ Committee and
shall be disclosed not later than ten (10) days prior to the Confirmation Hearing. The Board shal}
consist of seven (7) directors, composed of (i) the Chief Executive Officer of New Holdco, {ii)
five (5) directors nominated by the Lender Steering Committee, and (iii) one (1) director
nominated by the Creditors’ Committee. A majority of the members of the Board shall be
independent directors with knowledge of or experience in the Reorganized SemGroup
Companies’ industry. Each of the members of the initial Board shall serve in accordance with
applicable nonbankruptcy law and the New Holdco Certificate. of Incorporation and New Holdco
Bylaws, as the same may be amended from time to time.

(b)  New Holdco Officers. The identity of the Persons who will serve as
executive officers of New Holdco will be disclosed in the Plan Supplement if known by the date
the Plan Supplement is filed.

19.3 Issuance of New Securities. The issuance of the following securities by New
Holdco is hereby: authonzed without further act or action under applicable law, regulation, order,
of rule

(a) 41,400,000 shares of New Common Stock;
() 2,178,947 Warrants; and
(¢)  the Management Stock.

19.4 Listing of New Common Stock. New Holdco shall use commercially reasonable

_efforts to cause the shares of the Class A New Common Stock to be listed on a national securities

exchange or market system for trading on or as soon as practicable after the Effective Date.
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19.5 Management Inceutive Plan. New Holdco shall, on the Effective Date, adopt
the Management Encentive Plan for certain of its employees and Board members, pursuant to
which such employees and Board members shall be eligible to receive Management Stock. The

“terms of the Management Incentive Plan shall be contained in the Plan Supplement.

ARTICLE XX

EFFECT OF CONFIRMATION

20.1  Title to and Vesting of Assets. On the Effective Date, pursuant to sections
1141(b) and (c) of the Bankruptcy Code, all property of the estates of the Debtors shall vest in
the Reorganized Debtors or the Litigation Trust, as the case may be, free and clear of all Claims,
Liens, encumbrances, and other interests, except as provided herein, and the Confirmation Order
shall be a judicial determination of discharge of the liabilities of the Debtors and the Debtors in
Possession except as provided in the Plan, From and afier the Effective Date, the Reorganized
Debtors may operate their businesses and may use, acquire, and dispose of property free and
clear of any restrictions of the Bankruptcy Code or the Bankruptcy Rules and in all respects as if
there were no pending cases under any chapter or provision of the Bankruptcy Code, except as
provided herein. :

202 Discharge of Claitms and Termination of Equity Interests. Except as
otherwise provided in the Plan or in the Confirmation Order, the rights afforded in the Plan and

the payments and distributions to be made hereunder shall be in exchange for and in complete
satisfaction and discharge of all existing debts and Claims other than the SemCanada Energy
Claim, and shall terminate all Equity Interests, of any kind, nature, or description whatsoever,
including any interest accrued on such Claims from and after the Petition Date, against or in the
Debtors or any of their assets or properties to the fullest extent permitted by section 1141 of the

- Bankruptcy Code. Except as provided in the Plan, on the Effective Date, all existing Claims

against the Debtors other than the SemCenada Energy Claim and Equity Interests in the Debtors,
shall be, and shall be deemed to be satisfied and discharged, and afl holders of Claims other than
the SemCanada Energy Claim and Equity Interests shall be precluded and enjoined from
asserting against the Reorganized Debtors or the Litigation Trust, or any of their respective
assets or properties, any other or further Claim or Equity Interest based upon any act or omission,
transaction, or other activity of any kind or nature that occurred prior to the Effective Date,
whether or not such holder has filed a proof of Claim or proof of Equity Interest.

20.3 Discharge of Debtors. Upon the Effective Date and in consideration of the
Distributions to be made hereunder, except as otherwise expressly provided herein, the Debtors
shall be discharged of all Claims, Equity Interests, rights, and liabilities that atose prior to the
Effective Date, to the fullest extent permitted by section 1141 of the Bankruptcy Code, other
than the SemCanada Energy Claim. Upon the Effective Date, all Persons and Entitics shall be
forever precluded and enjoined, pursuant to section 524 of the Bankruptcy Code, from asserting
against the Debtors, the Debtors in Possession, the Litigation Trust, or their respective successors
or assigns, including, without limitation, the Reorganized Debtors, the Litigation Trust, or their
respective asset properties or interests in property, any discharged Claim or Equity Interest in the
Debtors, any other or further Claims, other than the SemCanada Energy Claim, based upon any
act or omission, transaction, or other activity of any kind or nature that occurred prior to the -
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Confirmation Date, whether or not the facts or legal bases therefore were known or existed prior
to the Confirmation Date regardless of whether a proof of Claim or Equity Interest was filed,
whether the holder thereof voted to accept or reject the Plan, or whether the Claim or Equity
Interest is an Allowed Claim or an Allowed Equity Interest. -

204 Injunction on Claims. Except as otherwise expressly provided in the Plan, the
Confirmation Order, or such other order of the Bankuptcy Court that may be applicable, all
Persons or Entities who have held, hold, or may hold Claims, or other debt or liability that is
discharged or Equity Interests or other right of equity interest that is discharged pursuant to the
Plan are permanently enjoined, from and after the Effective Date, from (a) commencing or
continuing in any manner any action or other proceeding of any kind on any such Claim, or other
debt or Hability or Equity Interest or other right of equity interest that is termirated or cancelled
pursuant to the Plan against the Debtors, the Debfors in Possession, or the Reorganized Debtors,
the Debtors’ estates, or properties or interests in properties of the Debtors, the Reorganized
Debtors, the Disbursing Agent, the Prepetition Administrative Agent, the Producer
Representative or the Litigation Trust, (b) the enforcement, attachment, collection, or recovery
by any manner or means of any judgment, award, decree, or order against the Debtors, the
Debtors in Possession, or the Reorganized Debtors, the Debtors’ estates or properties, the
Disbursing Agent, the Prepetition Administrative Agent, the Producer Representative, the
Litigation Trust, or interests in properties of the Debtors, the Debtors in Possession, the
Reorganized Debtors, or the Litigation Trust, (c) creating, perfecting, or enforcing any
encumbrance of any kind against the Debtors, the Debtors in Possession, or the Reorganized
Debtors, the Debtors’ estates or properties, the Disbursing Agent, the Prepetition Administrative
Agent, the Producer Representative, the Litigation Trust, or interests in properties of the Debtors,
the Debtors in Possession, the Reorganized Debtors, or the Litigation Trust, (d) except to the
extent provided, permitted, or preserved by sections 553, 535, 556, 559, 560 or 561 of the

_Bankruptcy Code ot pursuant to the common law right of recoupment, asserting any right of

setoff, subrogation, or recoupment of any kind against any obligation due from the Debiors, the
Debtors in Possession, or the Reorganized Debtors, the Debtors” estates or properties, the
Disbursing Agent, the Prepetition Administrative Agent, the Producer Representative, the
Litigation Trust, or interests in properties of the Debtors, the Debtors in Possession, the
Reorganized Debtors, or the Litigation Trust with respect to any such Claim or other debt or
liability that is discharged or Equity Interest or other right of equity interest that is terminated or
cancelied pursuant to the Plan, and (e) taking any actions to interfere with the implementation or
consummation of the Plan; provided, however, that such injunction shall not preclude the United
States of America, any State, or any of their respective police or regulatory agencies from
enforcing their police or regulatory powers; and, provided, further, that except in connection with
a properly filed proof of claim, the foregoing proviso does not permit the United States of
America, any state, or any of their respective police or regulatory agencies from obtaining any
monetary recovery from the Debtors, the Debtors in Possession, or the Reorganized Debtors, or
their respective property or interests in property with respect to any such Claim or other debt or
liability that is discharged or Equity Interest or other right of equity interest that is terminated or
cancelled pursuant to the Plan, including, without limitation, any monetary claim or penalty in
furtherance of a police or regulatory power. Such injunction shall extend to all successors of the
Debtors and Debtors in Possession, including the Litigation Trust, the Creditors’ Committee and
its respective members, the Producers’ Committee and its respective members, the Lender
Steering Committee and its respective members, the Prepetition Administrative Agent, the

US_ACTIVEM3166410M243164410_12.DOCATI451.0005 77



Postpetition Administrative Agent, the Disbursing Agent, the Producer Representative and the
respective properties and interests in property of all of the foregoing; provided, however, that
such injunction shall not extend to or protect members of the Creditors” Committee, the
Producers’ Committee, and the Lender Steering Committee, and their respective properties and
interests in property for actions based upon acts outside the scope of service on the Creditors”
Committee, the Producers’ Comtnittee, or the Lender Steering Committee, and is not intended,
nor shall it be construed, to extend to the assertion, the commencement, or the prosecution of any
claim or cause of action against any present or former member of the Creditors” Committee,
Producers’ Committee, or the Lender Steering Committee, and their respective properties and
interests in property arising from or relating to such member’s pre-Petition Date acts or
omissions or any current or former directors, officers, professionals, agents, financial advisors,
underwriters, Jenders, members of the Management Committee or auditors relating to acts or
omissions occurring prior to the Petition Date.

20.5 Term of Existing Injunctions or Stays. Unless otherwise provided in the Plan,
the Confirmation Order, or a separate order of the Bankruptcy Court, all injunctions or stays
arising under or entered during the Chapter 11 Cases pursuant to sections 105 or 362 of the
Bankruptcy Code, ot otherwise, and in existence on the Confirmation Date, shall remain in full
force and effect until the later of the Effective Date and the date indicated in such applicable

~order.

20.6 Exculpation. None of the Debtors, the Reorganized Debtors, the Lender Steering -
Committee and its members, the Prepetition Administrative Agent, the Postpetition
Administrative Agent, the Creditors’ Committee and its members, the Producers’ Committee and
its members, the Examiner (other than those functions defined by the Investigative Order), the
Litigation Trustee, the Disbursing Agent, the Producer Representative and any of their respective
directors, officers, employees, members, attomeys, consultants, advisors, and agents (but solely
in their capacities as such), shall have or incur any liability to any holder of 2 Claim or Equity
Interest of any other Entity for any act taken or omitted to be taken in connection with, related to,
or arising out of, the Chapter 11 Cases, the formulation, preparation, dissemination,
implementation, confirmation, approval, or administration of the Plan or any compromises or
settlements contained therein, the Disclosure Statement related thereto, the property to be
distributed under the Plan, or any contract, instrument, release, or other agreement or document
provided for or contemplated in connection with the consummation of the transactions set forth
in the Plan; provided, however, that the foregoing provisions of this Section 20.6 shall not affect
the liability of (a) any Entity that otherwise would result from any such act or omission to the
extent that such act or omission is determined in a Final Order to have constituted gross
negligence or willful misconduct, including, without limitation, fraud and criminal misconduct,
(b) the professionals of the Debtors, the Reorganized Debtors, the Lender Steering Comaittee,
the Prepetition Administrative Agent, the Postpetition Administrative Agent, the Creditors’
Committee, the Producers’ Committee, the Examiner, the Litigation Trustee, the Producer
Representative or the Disbursing Agent to their respective clients pursuant to applicable codes of

~ professional conduct, (¢} any of such Persons with respect to any act or omission prior to the

Petition Date, except as otherwise expressly set forth elsewhere in the Plan or (d) any Entity with
respect to their obligations pursuant to the Plan. Any of the foregoing parties in all respects shall
be entitled to rely upon the advice of counsel with respect to their duties and responsibilities
under the Plan.
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20.7 Preservation of Causes of Action / Reservation of Rights.

(a)  Except with respect to Released Actions, nothing contained in the Plan or
the Confirmation Order shall be deemed to be a waiver, release, or the relinquishment of any
rights or Causes of Action that the Debtors, the Reorganized Debtors, or the Litigation Trust may
have or which the Reorganized Debtors or the Litigation Trust may choose to assert on behalf of
their respective estates under any provision of the Bankruptcy Code or any applicable
nonbankruptcy law, including, without limitation, (i) any and all Claims against any Person or
‘Fntity, to the extent such Person or Entity asserts a crossclaim, counterclaim, and/or Claim for
setoff which seeks affirmative relief against the Debtors, the Reorganized Debtors, their officers,
directors, or representatives, (ii) the turnover of any property of the Debtors” estates, and (iii)
Causes of Action against current or former directors, officers, professionals, agents, financial .
advisors, underwriters, lenders, members of the Management Committee, or auditors relating to
acts or omissions occurring prior to the Petition Date.

(b)  Except with respect to Released Actions, nothing contained in the Plan or
the Confirmation Order shall be deemed to be a waiver, release, or relinquishment of any Cause
of Action, right of setoff, or other legal or equitable defense which the Debtors had immediately
prior to the Petition Date, against or with respect to any Claim left unimpaired by the Plan. The
Reorganized Debtors or the Litigation Trust, as the case may be, shall have, retain, reserve, and -
be entitled to assert all such Claims, Causes of Action, rights of setoff, and other legal or ‘
equitable defenses which they had immediately prior to the Petition Date fully as if the Chapter
11 Cases had not been commenced or the Litigation Trust Claims had not been transferred to the
Litigation Trust in accordance with the Plan, and all of the Reorganized Debtors” legal and
equitable rights respecting any Claim left unimpaired by the Plan may be asserted afier the
Confirmation Date to the same extent as if the Chapter 11 Cases had not been commenced.

20.8 Injunction on Causes of Action. Except as provided in the Plan, as of the
Effective Date, all non-Debtor entities are permanently enjoined from commencing or continuing
in any manner, any Causes of Action, whether directly, derivatively, on account of or respecting
any debt or Cause of Action (i) of the Debtors, the Debtors in Possession, or the Reorganized
Debtors which the Debtors, the Debtors in Possession, the Reorganized Debtors, or the Litigation
Trust, as the case may be, retain sole and exclusive authority to pursue in accordance with
Section 10.1 of the Plan or (ii) which has been released pursuant to the Plan, including, without
limitation, pursuant to Sections 20.9, 20.10, 20.11, 20.12, 20.13 or 20.14 of the Plan and the
Confirmation Order shali provide for such injunctions.

209 Limited Release of Officers and Employees. No claims of the Debtors’ estates
against their present and former officers, Management Committee members, employees,
consultants, and agents and arising from or relating to the period prior to the Petition Date are
released by this Plan. As of the Effective Date, the Debtors and the Debtors in Possession shall
be deemed to have waived and released its officers, employees, consultants, and agents who
were officers, employees, consultants, or agents, respectively, at any time during the Chapter 11
Cases, from any and all claims of the Debtors” estates arising from or relating to the period from
and after the Petition Date; provided, however, that, except as otherwise provided by prior or
subsequent Final Order of the Bankruptcy Court, this provision shall not operate as a waiver or
release of (a) any Person (i) named or subsequently named as a defendant in any action
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commenced by or on behalf of the Debtors in Possession, including any actions prosecuted by
the Creditors” Committee and the Prepetition Administrative Agent on behalf of the Prepetition
Lenders or any Litigation Trust Claim prosecuted by the Litigation Trust, (ji) identified or
subsequently identified in a report by the Examiner as having engaged in acts of dishonesty or
willful miscondutt detrimental to the interests of the Debtors, or (iii} adjudicated or subsequently
adjudicated by a court of competent jurisdiction to have engaged in acts of dishonesty or wiliful
misconduct detrimental to the interests of the Debtors or (b) any claim (i) with respect to any
loan, advance, or similar payment by the Debtors to any such Person, (ii) with respect to any
contractual obligation owed by such Person to the Debtors, (iii) relating to such Person’s
knowing fraud, or (iv) to the extent based upon or attributable to such Person gaining in fact a
personal profit to which such Person was not legally entitied; and, provided, further, that the
foregoing is not intended, nor shall it be construed, to release any of the Debtors” claims that
may exist against the Debtors® directors and officers liability insurance.

20.10 Releases by the Debtors. On the Effective Date, effective as of the Confirmation
Date, to the fullest extent permissible under applicable law, the Debtors shali release and be
permanently enjoined from any prosecution or attempted prosecution of the Released Actions;
provided, however, that the foregoing shall not operate as a waiver of or release from any Causes
of Action filed and unresolved as of the Effective Date against any Prepetition Lender with a
Claim under a Swap Contract (as defined in the Prepetition Credit Agreement) or a holder of a
Swap Claim solely to determine whether or not such Swap Contract Claim qualiftes as a Lender
Swap Obligation under the Prepetition Credit Agreement.

20.11 Releases by Holders of Claims and Equity Interests. On the Effective Date,
effective as of the Confirmation Date, to the fullest extent permissible under applicable law, each

Person who votes to accept the Plan, any Person who receives a distribution under the Plan and
each Settling Party shall be deemed to (i) consensually forever release and be permanently
enjoined from any prosecution or attempted prosecution of any Released Actions which such

_Person has or may have against (A) the Prepetition Lenders or holders of Swap Claims

(excluding Bank of Oklahoma and its affiliates), the Prepetition Administrative Agent, the
Postpetition Administrative Agent, and the Postpetition Lenders under the Postpetition Financing
Agreement or (B) the Catsimatidis Group and (ii} agree not to aid, assist, support, or otherwise
participate with any other party in prosecuting Twenty-Day Claims against the Debtors, the
Reorganized Debtors, the Prepetition Administrative Agent and/or the Prepetition Lenders or to
take any positions contrary to the Debtors, the Reorganized Debtors, the Prepetition
Administrative Agent and/or the Prepetition Lenders.

20.12 Releases by Members of Credifors’ Committee. On the Effective Date,
effective as of the Confirmation Date, to the fullest extent permissible under applicable law, the
members of the Creditors” Committee, in their individual capacity as such, shall be deemed to
consensually forever refease and be permanently enjoined from any prosecution or attempted
prosecution of any Released Actions which such Person has or may have had against (i) the
Prepetition Lenders or holders of Swap Claims (excluding Bank of Oklahoma and its affiliates),
the Prepetition Administrative Agent, the Postpetition Administrative Agent, and the Postpetition
Lenders under the Postpetition Financing Agreement or {ii) the Catsimatidis Group.
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20.13 Releases by Members of Producers’ Committée. On the Effective Date,
effective as of the Confirmation Date, 1o the fullest extent permissible under applicable law, the
members of the Producers’ Committee, in their individual capacity as such, shall be deemed to
consensually forever release and be permanently enjoined from any prosecution or attempted
prosecution of any Released Actions which such Person has or may have had against the
Prepetition Lenders or holders of Swap Claims, the Prepetition Administrative Agent, the
Postpetition Administrative Agent, and the Postpetition Lenders under the Postpetition Financing
Agreement. For the avoidance of doubt, this release shall not affect, prejudice, or release any

" claims of a Producer with respect to any Claims or Causes of Action relating to or with respect to

any parties other than the Prepetition Lenders or holders of Swap Claims, the Prepetition
Administrative Agent, the Postpetition Administrative Agent, and the Postpetmon Lenders under
the Postpetition Financing Agreement.

20.14 Release of Guarantors. This Plan shall operate as a full release of all Entities
(regardless of whether such Entities are Debtors) that are Guarantors (as such term is defined in
the Senior Notes Indenture)} other than any Entity in the SemCanada Group or that are
Guarantors (as such term is defined in the Prepetition Credit Agreement) other than any Entity in
the SemCanada Group from any liability arising out of or relating to the Senior Notes Indenture
or Prepetition Credit Agreement, respectively, not otherwise discharged by and pursuant to this
Plan.

ARTICLE XXI

RETENTION OF JURISDICTION

21.1 Retention of Jurisdiction. The Bankruptcy Court shall retain and have exclusive
jurisdiction over any matter arising under the Bankruptcy Code, arising in or related to the
Chapter 11 Cases or the Plan, or that relates to the following purposes:

(a)  toresolve any matters related to the assumption, assumption and
assignment, or rejection of any executory contract or unexpired lease to which a Debtor is 2 party
or with respect to which a Debtor may be liable and to hear, determine and, if necessary,
liquidate, any Claims arising therefrom, including those matters refated to the amendment after
the Effective Date of the Plan, to add any executory contracts or unexpired leases to the list of
executory contracts and unexpired leases to be rejected;

(b} ' to enter such orders as may be necessary or appropriate to implement or

 consummate the provisions of the Plan and all contracts, instruments, releases, and other

agreements or documents created in connection with the Plan;

{¢)  todetermineany and all motions, adversary proceedings, applications, and
contested or litigation matters that may be pending on the Effective Date or that, pursuant to the
Plan, may be instituted by the Reorganized Debtors or the Litigation Trust prior to or after the
Effective Date (which jurisdiction shall be non-exclusive as to any non-core matters);
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(d) 1o ensure that dism'butionﬁ to holders of Allowed Claims are accomplished
. as provided herein, including any disputes between Owners and Operators with regard to
distributions required under Section 3.1(h) of the Plan;

(¢) to hear and determine any timely objections to Administrative Expense
Claims or to proofs of Claim and Equity Interests filed, both before and after the Confirmation
Date, including any objections to the classification of any Claim or Equity Interest, and to allow,
disallow, determine, liquidate, classify, estimate, or establish the priority of or secured or
unsecured status of any Claim, in whole or in part,

® to resolve any Disputed Claims, including objections or estimation
motions prosecuted by the Producer Representative;

(g)  to enter and implement such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, revoked, modified, reversed, or vacated;

{h) to issue such orders in aid of execution and consummation of the Plan, to
the extent authorized by section 1142 of the Bankruptcy Code;

$] to consider any modifications of the Plan, to cure any defect or omission,
or reconcile any inconsistency in any order of the Bankruptcy Court, including, without
limitation, the Confirmation Order;

()  to hear and determine all applications for awards of compensation for
services rendered and reimbursement of expenses of professionals under sections 330, 331, and
503(b) of the Bankruptcy Code; '

(k) to hear and determine disputes arising in connection with or relating to the
Plan or the interpretation, implementation, or enforcement of the Plan or the extent of any
Entity’s obligations incurred in connection with or released under the Plan;

)] to issue injunctions, enter and implement other orders, or take such other
actions as may be necessary or appropriate to restrain interference by any Entity with the
consummation, implementation, or enforcement of the Pian, the Confirmation Order, or any
other order of the Bankruptcy Court;

{m) to determine any other matters that may arise in connection with or are
related to the Plan, the Disclosure Statement, the Confirmation Order, or any other contract,
instrument, release, or other agreement or document created in connection with the Plan or the
Disclosure Statement;

(n) torecover all assets of the Debtors and property of the Debtors’ estates,
wherever located;

(o)  to hear and determine matters concerning state, focal, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including the expedited
determination of tax under section 505(b) of the Bankruptcy Code);
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(p)  to determine the scope of any discharge of any Debtor under the Plan or
the Bankruptcy Code;

(q)  tohear any other matter or for any purpose specified in the Confirmation
Order that is not inconsistent with the Bankruptcy Code;

(r) to resolve any disputes regarding whether a Cause of Action constitutes a

. Retamed Cause of Action or a Litigation Trust Claim;

(s)  toenforce the terms of the Litigation Trust Agreement and to decide any
claims or disputes which may arise or result from, or be connected with, the Litigation Trust
Agreement, any breach or default under the Litigation Trust Agreement, or the transactions
contemplated by the Litigation Trust Agreement; and

(1) to enter a final decree closing the Chapter 11 Cases;

provided, however, that the foregoing is not intended to (1) expand the Bankruptcy Court’s
jurisdiction beyond that allowed by applicable law, (2) impair the rights of an Entity to (i) invoke
the jurisdiction of a court, commission, or tribunal, including, without limitation, with respect to
matiers relating to a governmental unit’s police and regulatory powers, and (ii} contest the
invocation of any such jurisdiction; provided, however, that the invocation of such jurisdiction, if
granted, shall not extend to the allowance or priority of Claims or the enforcement of any money
judgment against a Debtor or a Reorganized Debtor, as the case may be, entered by such court,
commission, or tribunal, and (3) impair the rights of an Entity to (i} seek the withdrawal of the
reference in accordance with 28 U.S.C. § 157(d) and (ii) contest any request for the withdrawal
of reference in accordance with 28 U.S.C. § 157(d).

ARTICLE XXI0

MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

22.1 Modlﬁcatmn of the Plan. The chtom reserve the right, in accordance with the
Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan, the Plan Supplement,
or any exhibits to the Plan at any time prior to entry of the Confirmation Order, including,
without limitation, to exclude one (1) or more Debtors from the Plan; provided, however, that
any such amendments or modifications shall be subject to the consent of each of the Lender
Steering Committee, the Creditors’ Committee and the Producers® Committee which consents
shall not be untreasonably withheld. Upon entry of the Confirmation Order, the Debtors may,
upon order of the Bankrupicy Court, amend or modify the Plan, in accordance with section
1127(b) of the Bankruptcy Code, including, without fimitation, to exclude one (1) or more
Debtors from the Plan, or remedy any defect or omission or reconcile any inconsistency in the
Plan in such manner as may be necessary to carry out the purpose and intent of the Plan;
provided, however, that any such amendments or modifications shall be reasonably acceptable in
form and substance to the Lender Steering Committee, the Creditors’ Committee and the
Producers’ Committee, which consents shall not unreasonably be withheld. A. holder of a Claim
that has adopted the Plan shall be deemed to have accepted the Plan as modified if the proposed
modification does not materially and adversely change the treatment of the Claim of such holder.
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222 Revocation or Withdrawal of the Plan.

(a)  The Plan may be revoked or withdrawn prior to the Confirmation Date by
the Debtors; provided, however, that the Lender Steering Committee and the Creditors’
Committee consent.

(b)  Ifthe Plan is revoked or withdrawn prior to the Confirmation Date, or if
the Plan does not become effective for any reason whatsoever, the Plan shall be deemed null and
void. In such event, nothing contained berein shall be deemed to constitute a waiver or release

.of any claims by the Debtors or any other Entity or to prejudice in any manner the rights of the
Debtors or any other Entity in any further proceedings involving the Debtors.

ARTICLE XXIN
MISCELLANEQUS PROVISIONS

23.1 [Effectuating Documents and Further Transactions. Each of the Debtors and
the Reorganized Debtors is authorized to execute, deliver, file, or record such contracts,
instruments, reieases, indentures, and other agreements or documents and take such actions as
may be necessary or appropriate to effectuate and further evidence the terms and condmons of
the Plan and any securities issued pursuant to the Plan. :

232 Withhelding and Reporting Requirements. In connection with the
consummation of the Plan, the Debtors, the Reorganized Debtors, or the Disbursing Agent, as the

case may be, shall comply with all withholding and reporting requirements imposed by any
- federal, state, local, or foreign taxing authority and ali distributions hereunder shall be subject to
- any such withholding and reporting requirements. Notwithstanding the above, each holder of an
Allowed Claim that is to receive a distribution under the Plan shall have the sole and exclusive
responsibility for the satisfaction and payment of any tax obligations imposed by any
governmental unit, including income, withholding and other tax obligations, on account of such
distribution. Any party issuing any instrument or making any distribution under the Plan has the
right, but not the obligation, to not make a distribution until such holder has made arrangements
- satisfactory to such issuing or disbursing party for payment of any such tax obligations.

23.3 Plan Supplement. The Exit Facility commitment letter, the Litigation Trust
Agreement, the Management Incentive Plan, the New Holdco Bylaws, the New Holdco
Certificate of Incorporation, the Second Lien Term Loan Facility term sheet, the Contributing
Lender Assignment, the Warrant Agreement, the terms and conditions of the refinancing of the
White Cliffs Credit Agreement, Schedules 1(A) and 1(B), the identity of the Persons who wilt
serve as executive officers of New Holdco (if known by the date the Plan Supplement is filed),
the identity of the Producer Representative, and any other appropriate documents, shall be
contained in the Plan Supplement and filed with the Clerk of the Bankruptcy Court at least ten
(19) days prior to the last day upon which holders of Claims may vote to accept or reject the
Plan; provided, however, that the Debtors may amend (a) Schedules 1(A) and 1(B) through and
including the Confirmation Date and (b} each of the other documents contained in the Plan
Supplement, subject to Section 22.1 of the Plan, through and including the Effective Date in a
manner consistent with the Plan and Disclosure Statement. Each of the documents contained in
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the Plan Supplement as to form and substance shall be subject to the consent of each of the
Lender Steering Committee and the Creditors” Committee, which consents shall not be
unreasonably withbeld. Upon its filing with the Bankruptcy Court, the Plan Supplement may be
inspected in the office of the Clerk of the Bankruptcy Court during normal court hours. Holders

- of Claims or Equity. Interests may obtain a copy of the Plan Supplement on the Debtors® website

at www kcclle net/SemGroup.

234 Payment of Statutory Fees. All fees payable pursuant to section 1930 of title 28
of the United States Code shall be paid as and when due or otherwise pursuant to an agreement
between the Reorganized Debtors and the United States Department of Justice, Office of the
United States Trustee, until such time as a Chapter 11 Case for a Debtor shall be closed in
accordance with the provisions of Section 23.14 of the Plan.

23.5  Expedited Tax Determination. The Reorganized Debtors may request an
expedited determination of taxes under section 505(b) of the Bankruptcy Code for ali returns
filed for, or on behalf of, such Reorganized Debtors for all taxable periods through the Effective
Date.

23.6 Post-Confirmation Date Fees and Expenses. From and after the Confirmation
Date, the Reorganized Debtors and the Litigation Trust shatl, in the ordinary course of business
and without the necessity for any approval by the Bankruptcy Court, (a) retain professionals and
(b) pay the reasonable fees and expenses (including reasonable professional fees and expenses)
incurred by the Debtors, the Reorganized Debtors, or the Litigation Trust, as the case may be,
related to implementation and consummation of or consistent with the provisions of the Plan.

23.7 Substantial Consummation. On the Effective Date, the Plan shall be deemed to

be substantially consummated under sections 1101 and 1127(b) of the Bankruptcy Code.

23.8  Severability. If, prior to the Confirmation Date, any term or provision of the Plan
shall be held by the Bankruptcy Court to be invalid, void, or unenforceable, including, without
limitation, the inclusion of one (1) or more Debtors in the Plan, the Bankruptcy Court shall, with
the consent of the Debtors, the Lender Steering Committee, and the Creditors’ Committee, have
the power to aiter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to

“be invalid, void, or unenforceabie, and such term or provision shall then be applicable as altered

or interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of

* the terms and provisions of the Plan shall remain in full force and effect and shall in no way be

affected, impaired, or invalidated by such holding, alteration, or interpretation. The
Confirmation Order shall constitute a judicial determination and shall provide that each teym and
provision of the Plan, as it may have been altered or interpreted in accordance with the
foregoing, is valid and enforceable pursuant to its terms.

239 Governing Law. Except to the extent that the Bankruptcy Code or other federal
law is applicable, or to the extent that an exhibit hereto or document contained in the Plan
Supplement provides ctherwise, the rights, duties, and obligations arising under this Plan shall be
governed by, and construed and enforced in accordance with, the Bankroptey Code and, to the
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extent not inconsistent therewith, the laws of the State of New York, without giving effect to
principles of conflicts of laws.

23.10 Time. In computing any period of time prescribed or allowed by the Plan, unless
otherwise set forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy
Rule 9006 shall apply.

23.11 Binding Effect. The Plan shall be binding upon and inure to the benefit of the
Debtors, the holders of Claims and Equity Interests, the Litigation Trust, and their respective
successors and assigns, including, without limitation, the Reorganized Debtors.

23.12 Exhibits/Schedules. Atll exhibits and schedules to the Plan, including the Plan
Supplement, are incorporated into and are a part of the Plan as if set forth in full herein.

23.13 Notices. All notices, requests, and demands to or upon the Debtors, the Debtors
in Possession, or the Reorganized Debtors to be effective shall be in writing (including by
facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to have
been duly given or made when actually delivered or, in the case of notice by facsimile
transmission, when received and telephonically confirmed, addressed as follows:

SEMGROUP, L.P. -

6120 S. Yale, Suite 700
Tulsa, Oklahoma 74136
Attention: Legal Department
Telecopier: (913) 524-8276

With a copy to:

WEIL, GOTSHAL & MANGES LLP
200 Crescent Court, Suite 300

Dallas, Texas 75201

Attention: Martin A. Sosland, Esq.
Telecopier: (214) 746-7777

23.14 Closing of the Chapter 11 Cases. The Reorganized Debtors shall, promptly
upon the full administration of the Chapter 11 Cases, file with the Bankruptcy Court all
documents required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court.

23.15 Section Headings. The section headings contained in this Plan are for reference

* purposes only and shall not affect in any way the meaning or interpretation of the Plan.

23.16 Exemption from Registration. Pursuant to section 1145 of the Bankruptcy
Code, and except as provided in subsection (b) thereof, the issuance of the Plan Currency on
account of, and in exchange for, the Claims against the Debtors shall be exempt from registration
pursuant to section 5 of the Securities Act of 1933 and any other applicable nonbankruptcy law
or regulation.
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23.17 Exemption from Transfer Taxes. Pursuant to section 1146(c) of the Bankruptcy
Code, the issuance, transfer, or exchange of Equity Interests or Plan Currency pursuant to the
Pian, the creation of any mortgage, deed of trust, or other security interest, the making or
assignment of any lease or sublease, or the making or delivery of any deed or other instrument of
transfer under, in furtherance of, or in connection with the Plan, shall not be subject to any
stamp, real estate transfer, mortgage recordmg, or other sxmllar tax.

23.18 No Effect on Downstream Claims. No provision of this Plan (mcludmg, but not
limited to, Section 1.133,20.11 and 20.13) is intended to and no provision shall compromise,.
affect, discharge, or othierwise impact the Downstream Claims against any Downstream
Purchasers (including, but not limited to, J. Aron & Company) and nothing contained herein
shall release Producers’ Downstrearm Claims against Downstream Purchasers (including, but not
limited to, Downstream Claims against J. Aron & Company) for amounts due to Producers.
Such Downstream Claims are not property of the Debtors or their estates and are not
administered under the Plan, nor will the Downstream Claims constitute Litigation Trust Assets.
Neither the Debtors, the Reorganized Debtors, the Prepetition Administrative Agent nor the
Prepetition Lenders shall oppose or otherwise contest the Producers’ prosecution of any
Downstream Claims asserted as of September 21, 2009, including, but not limited to, .
Downstream Claims against J. Aron & Company, nor oppose efforts of First Purchaser
Producers to seek remand or transfer of asserted Downstream Claims in litigation which has been
ot may hereinafter be transferred to the Bankruptcy Court. This Secnon 23.18 shall control in.
case of a conflict with any other provision in this Plan.
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23.19 Inconsistencies. To the extent of any inconsistencies between the information
contained in the Disclosure Statement and the terms and provisions of the Plan, the terms and

provisions contained herein shall govern.

Dated: Wilmington, Delaware
October 27, 2009
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By:_/s/ Terrence Ronan

SEMCRUDE, L.P.

CHEMICAL PETROLEUM EXCHANGE, INCORPORATED
BAGLWING, L.P.

GRAYSON PIPELINE, L.L.C.

GREYHAWK GAS STORAGE COMPANY, L.L.C.
K.C. AspHALTL.L.C, '
SEMCANADA 1L, L.P.

SEMCANADAL.P.

SEMCRUDE PIPELINE, L.L.C.

SEMFUEL TRANSPORT LLC

SEMFUEL, L.P.

SEMGAS GATHERING LLC

SEMGAS STORAGE, L.L.C.

SEMGAS, L.P.

SEMGROUP ASIA, L.L.C.

SEMGROUP FINANCE CORP.

SeMGRoUP, L.P.

SEMKAN, L.L.C.
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SEMMATERIALS VIETNAM, L.L.C.
SEMMATERIALS, L.P.

SEMOPERATING G.P.,L.L.C.
SEMSTREAM, L.P.

SEMTRUCKING, L.P.

STEUBEN DEVELOPMENT COMPANY, L.L.C.
SemCar,L.L.C.

Name: Terrence Ronan
Title:  Authorized Officer
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre
SEMCRUDE, L.P., et al.,

Debtors.

X

Chapter 11
Case No. 08-11525 (BLS)

Jointly Administered

DISCLOSURE STATEMENT FOR FOURTH AMENDED
JOINT PLAN OF AFFILIATED DEBTORS PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

P.O. Box 551

Wilmington, Delaware 19899
Mark D. Collins

John H. Knight

(302) 651-7700

-and -

WEIL, GOTSHAL & MANGES LLP
200 Crescent Court, Suite 300

Dallas, Texas 75201

Martin A. Sosland

Sylvia A. Mayer

(214) 746-7700

ATTORNEYS FOR THE DEBTORS
AND DEBTORS IN POSSESSION

Dated: September 25, 2009



THE VOTING DEADLINE TO ACCEPT OR REJECT
THE PLAN IS 4:00 P.M. EASTERN TIME ON
OCTOBER 21, 2009 UNLESS EXTENDED BY ORDER
OF THE UNITED STATES BANKRUPTCY COURT
FOR THE MSTRICT OF DELAWARE.

THIS DISCLOSURE STATEMENT, THE FOURTH AMENDED JOINT PLAN OF
AFFILIATED DEBTORS UNDER CHAPTER 11 OF THE BANKRUPTCY CODE, DATED
SEPTEMBER 25, 2009, ANNEXED HERETO AS EXHIBIT B, THE OTHER EXHIBITS
ANNEXED HERETO, THE ACCOMPANYING BALLOTS AND THE RELATED
MATERIALS DELIVERED TOGETHER HEREWITH ARE BEING FURNISHED BY THE
DEBTORS TO RECORD HOLDERS OF IMPAIRED CLAIMS KNOWN TO THE DEBTORS,
PURSUANT TO SECTIONS 1125 AND 1126 OF THE BANKRUPTCY CODE IN
CONNECTION WITH THE SOLICITATION BY THE DEBTORS OF VOTES TO ACCEPT
THE PLAN AS DESCRIBED HEREIN.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO
MATERIAL CONDITIONS PRECEDENT, SOME OF WHICH MAY NOT BE SATISFIED.
SEE SECTION V.K,, “THE PLAN — CONDITIONS PRECEDENT TO EFFECTIVE DATE OF
THE PLAN.” THERE IS NO ASSURANCE THAT THESE CONDITIONS WILL BE
SATISFIED OR WAIVED.

HOLDERS OF CLAIMS AGAINST, AND HOLDERS OF EQUITY INTERESTS IN, THE
DEBTORS ARE ENCOURAGED TO READ AND CAREFULLY CONSIDER THE
MATTERS DESCRIBED IN THIS DISCLOSURE STATEMENT UNDER “CERTAIN
FACTORS AFFECTING THE DEBTORS” IN SECTION IX HEREOF.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE
DATE OCCURS, ALL HOLDERS OF CLAIMS AGAINST, AND HOLDERS OF EQUITY
INTERESTS IN, THE DEBTORS (INCLUDING, WITHOUT LIMITATION, THOSE
HOLDERS OF CLAIMS WHO DO NOT SUBMIT BALLOTS TO ACCEPT OR REJECT THE
PLAN OR WHO ARE NOT ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY
THE TERMS OF THE PLAN AND THE TRANSACTIONS CONTEMPLATED THEREBY.

ACCEPTANCE OF THE PLAN BY HOLDERS OF CLAIMS WILL BE DEEMED TO
CONSTITUTE APPROVAL OF THE MANAGEMENT INCENTIVE PLAN FOR
PURPOSES OF SECTIONS 162(m} AND 422 OF THE TAX CODE, AS WELL AS
SECTION 16 OF THE SECURITIES EXCHANGE ACT AND ANY STOCK
EXCHANGE LISTING REQUIREMENT.

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION

NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED
OF THE SECURITIES DESCRIBED HEREIN OR THIS DISCLOSURE STATEMENT
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OR PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS
CONTAINED HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THIS DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL THE SECURITIES
DESCRIBED HEREIN AND IS NOT A SOLICITATION OF AN OFFER TO BUY SUCH
SECURITIES IN ANY STATE WHERE SUCH OFFER OR SALE IS NOT PERMITTED.

NONE OF THE SECURITIES TO BE ISSUED TO HOLDERS OF ALLOWED CLAIMS
PURSUANT TO THE PLAN WILL HAVE BEEN REGISTERED WITH THE SECURITIES
AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT, OR UNDER ANY
STATE SECURITIES OR “BLUE SKY” LAWS, AND SUCH SECURITIES WILL BE
ISSUED IN RELIANCE UPON EXEMPTIONS FROM THE SECURITIES ACT AND
EQUIVALENT STATE LAWS.

THERE HAS BEEN NO INDEPENDENT AUDIT OF THE FINANCIAL INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT OR IN ANY EXHIBIT HERETO
EXCEPT AS EXPRESSLY INDICATED IN THIS DISCLOSURE STATEMENT OR IN ANY
EXHIBIT HERETO, THIS DISCLOSURE STATEMENT WAS COMPILED FROM
INFORMATION OBTAINED BY THE DEBTORS FROM NUMEROQUS SOCURCES
BELIEVED TO BE ACCURATE TO THE BEST OF THE DEBTORS’ KNOWLEDGE,
INFORMATION AND BELIEF.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE
AS OF THE DATE HEREOF, AND THE DELIVERY OF THIS DISCLOSURE
STATEMENT WILL NOT, UNDER ANY CIRCUMSTANCES, CREATE ANY
IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AT
ANY TIME SUBSEQUENT TO THE DATE HEREOF AND THE DEBTORS
UNDERTAKE NO DUTY TO UPDATE THE INFORMATION CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT AND THE RELATED DOCUMENTS ARE THE ONLY
DOCUMENTS AUTHORIZED BY THE BANKRUPTCY COURT TO BE USED IN
CONNECTION WITH THE SOLICITATION OF VOTES ACCEPTING OR REJECTING
THE PLAN. NO REPRESENTATIONS ARE AUTHORIZED BY THE BANKRUPTCY
COURT CONCERNING THE DEBTORS, THEIR BUSINESS OPERATIONS, THE VALUE
OF THEIR ASSETS OR THE VALUES OF THE SECURITIES DESCRIBED HEREIN TO BE
ISSUED OR BENEFITS OFFERED PURSUANT TO THE PLAN, EXCEPT AS EXPLICITLY
SET FORTH IN THIS DISCLOSURE STATEMENT OR ANY OTHER DISCLOSURE
STATEMENT OR OTHER DOCUMENT APPROVED FOR DISTRIBUTION BY THE
BANKRUPTCY COURT. HOLDERS OF CLAIMS AND/OR EQUITY INTERESTS
SHOULD NOT RELY UPON ANY REPRESENTATIONS OR INDUCEMENTS MADE TO
SECURE ACCEPTANCE OF THE PLAN OTHER THAN THOSE SET FORTH IN THIS
DISCLOSURE STATEMENT.

FOR THE CONVENIENCE OF HOLDERS OF CLAIMS AND EQUITY INTERESTS, THIS
DISCLOSURE STATEMENT SUMMARIZES THE TERMS OF THE PLAN AND CERTAIN
OF THE PLAN DOCUMENTS. IF ANY INCONSISTENCY EXISTS BETWEEN THE PLAN
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OR THE APPLICABLE PLAN DOCUMENTS AND THIS DISCLOSURE STATEMENT,
THE TERMS OF THE PLAN OR THE APPLICABLE PLAN DOCUMENTS ARE
CONTROLLING. THE SUMMARIES OF THE PLAN AND THE PLAN DOCUMENTS IN
THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE COMPLETE AND ARE
SUBJECT TO, AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO, THE
FULL TEXT OF THE PLAN AND THE APPLICABLE PLAN DOCUMENTS, INCLUDING
THE DEFINITIONS OF TERMS CONTAINED IN THE PLAN AND SUCH PLAN
DOCUMENTS. ALL HOLDERS OF CLAIMS AND HOLDERS OF EQUITY INTERESTS
ARE ENCOURAGED TO REVIEW THE FULL TEXT OF THE PLAN AND THE PLAN
DOCUMENTS, AND TO READ CAREFULLY THIS ENTIRE DISCLOSURE STATEMENT,
INCLUDING ALL EXHIBITS HERETO.

THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY PURPOSE
OTHER THAN TO DETERMINE WHETHER TO VOTE TO ACCEPT OR REJECT THE
PLAN, AND NOTHING STATED HEREIN SHALL CONSTITUTE AN ADMISSION OF
ANY FACT OR LIABILITY BY ANY PERSON, OR BE ADMISSIBLE IN ANY
PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER PERSON, OR BE DEEMED
CONCLUSIVE EVIDENCE OF THE TAX OR OTHER LEGAL EFFECTS OF THE PLAN
ON THE DEBTORS OR HOLDERS OF CLAIMS OR EQUITY INTERESTS.

THIS DISCLOSURE STATEMENT CONTAINS STATEMENTS THAT ARE FORWARD-
LOOKING. FORWARD-LOOKING STATEMENTS ARE STATEMENTS OF
EXPECTATIONS, BELIEFS, PLANS, OBJECTIVES, ASSUMPTIONS, PROJECTIONS,
AND FUTURE EVENTS OR PERFORMANCE. AMONG OTHER THINGS, THIS
DISCLOSURE STATEMENT CONTAINS FORWARD-LOOKING STATEMENTS WITH
RESPECT TO ANTICIPATED FUTURE PERFORMANCE OF THE SEMGROUP
COMPANIES, AS WELL AS ANTICIPATED FUTURE DETERMINATION OF CLAIMS,
DISTRIBUTIONS ON CLAIMS, AND LIQUIDATION OF THE SEMGROUP COMPANIES’
ASSETS. THESE STATEMENTS, ESTIMATES, AND PROJECTIONS MAY OR MAY NOT
PROVE TO BE CORRECT. ACTUAL RESULTS COULD DIFFER MATERIALLY FROM
THOSE REFLECTED IN THE FORWARD-LOOKING STATEMENTS CONTAINED
HEREIN. FORWARD-LOOKING STATEMENTS ARE SUBJECT TO INHERENT
UNCERTAINTIES AND TO A WIDE VARIETY OF SIGNIFICANT BUSINESS,
ECONOMIC AND COMPETITIVE RISKS, INCLUDING, AMONG OTHERS, THOSE
DESCRIBED HEREIN. SEE SECTION IX, “CERTAIN FACTORS AFFECTING THE
DEBTORS” FOR A DESCRIPTION OF VARIOUS RISKS RELATING TO THE
SECURITIES TO BE ISSUED PURSUANT TO THE PLAN AND RISKS ASSOCIATED
WITH THE BUSINESS OF THE SEMGROUP COMPANIES. THE DEBTORS
UNDERTAKE NO OBLIGATION TO UPDATE ANY FORWARD-LOOKING STATEMENT.
NEW FACTORS EMERGE FROM TIME TO TIME AND IT IS NOT POSSIBLE TO
PREDICT ALL SUCH FACTORS, NOR CAN THE IMPACT OF ANY SUCH FACTORS BE
ASSESSED.

HOLDERS OF CLAIMS AND EQUITY INTERESTS SHOULD NOT CONSTRUE THE
CONTENTS OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL,
BUSINESS, FINANCIAL OR TAX ADVICE. EACH HOLDER SHOULD CONSULT
WITHITS OWN LEGAL, BUSINESS, FINANCIAL AND TAX ADVISORS WITH
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RESPECT TO ANY SUCH MATTERS CONCERNING THIS DISCLOSURE
STATEMENT, THE SOLICITATION OF VOTES TO ACCEPT THE PLAN, THE PLAN
AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY.
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DISCLOSURE STATEMENT FOR FOURTH AMENDED
JOINT PLAN OF AFFILIATED DEBTORS PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE

Capitalized terms used throughout this Disclosure Statement are defined in Exhibit A
attached hereto.

On July 22, 2008, SemGroup and certain of its direct and indirect subsidiaries and
affiliates filed voluntary petitions seeking protection under chapter 11 of the Bankrptey Code.
The Debtors submit this Disclosure Statement pursuant to section 1125 of the Bankruptcy Code
to holders of Claims against and Equity Interests in the Debtors in connection with (i) the
solicitation of acceptances of the Fourth Amended Joint Plan of Affiliated Debtors Pursuant to
Chapter 11 of the United States Bankruptcy Code and (ii) the Confirmation Hearing scheduled
for October 26, 2009, commencing at 10:00 a.m. Prevailing Eastern Time. This Disclosure
Statement supersedes the Disclosure Statement for the Second Amended Joint Plan of Affiliated
Debtors that was approved by the Bankruptcy Court on July 21, 2009 and the Third Amended
Joint Plan of Affiliated Debtors that was filed with the Bankruptcy Court on August 25, 2009.

Attached as exhibits to this Disclosure Statement are copies of the following documents;
(a) the Material Defined Terms (Exhibit A); (b) the Plan (Exhibit B); (c) the Disclosure
Statement and Voting Procedures Order (Exhibit C), which, among other things, approves this
Disclosure Statement and establishes certain procedures with respect to the solicitation and
tabulation of votes to accept or reject the Plan and certain procedures with respect to voting and
the temporary allowance of Claims for voting purposes; (d) the Liquidation Analysis (Exhibit D3,
which sets forth estimated recoveries in a chapter 7 liquidation as compared to estimated
recoveries under the Plan; (e) the Historical Financial Statements (Exhibit EY; and (f) the
Debtors’ Preliminary Schedule of Suspense Liabilities (Exhibit F). For those holders of Claims
entitled to vote under the Plan, a Ballot for the acceptance or rejection of the Plan is separately
enclosed. For those holders of Other Twenty-Day Claims, an Election Notice for participation in
the Other Twenty-Day Claims Settlement is separately enclosed.

The Plan represents a compromise and settlement of various significant Claims, including
Claims of Producers, among the Prepetition Lenders, the Producers’ Committee, the Creditors’
Committee and the Debtors. The Creditors” Committee supports the Plan as the best way to
ensure a prompt and fair resclution of the Debtors® Chapter 11 Cases and its summary and
explanation of the compromises contained in the Plan is included in Section 1.C, “Overview of
Chapter 11 Plan - Creditors’ Committee Statement Regarding Global Compromise.” The
Producers’ Committee unanimously supports the Plan, including the Producers” Settlement, as
the best way to resolve the ongoing issues regarding the First Purchaser Producer Claims and its
summary and explanation of the compromises embodied in the Plan is included in Section 1.D.,
“Qverview of Chapter 11 Plan — Producers’ Committee Statement.” The Plan is also supported
by the US Tenmn Lender Group. The Plan secks to preserve the value of the Debtors for its
Creditors while recognizing and balancing the fact that the Prepetition Lenders have direct
claims against the Debtors that would result in the Debtors’ other Creditors receiving little, if
any, value for their Claims. If New Common Stock were to be allocated pro rata among all
holders of Secured Claims, inclusive of both the secured and unsecured portion of their Allowed
Claims, the Prepetition Lenders would receive almost all of the New Common Stock. As part of




the Creditors® Settlement embodied in the Plan, the Prepetition Lenders’ allotment of New
Common Stock will be reduced to 95.0% to provide up to 5.0% of the New Common Stock to
the holders of Senior Notes Claims and General Unsecured Claims, provided:the applicable
Classes vote to accept the Plan as described herein.

I OVERVIEW OF CHAPTER 11 PLAN
A. INTRODUCTION

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.
Under chapter 11 of the Bankruptcy Code, a debtor is authorized to reorganize its business for
the benefit of itself, its creditors, and its equity interest holders. In addition to permitting the
rehabilitation of a debtor, another goal of chapter 11 is to promote equality of treatment for
similarly situated creditors and similarly situated equity interest holders with respect to the
distribution of a debtor’s assets.

The commencement of a chapter 11 case creates an estate that is comprised of all of the
legal and equitable interests of the debtor as of the commencement date. The Bankruptcy Code
provides that the debtor may continue to operate its business and remain in possession of its
property as a “debtor in possession.”

The consummation of a plan of reorganization is the principal objective of a chapter 11
reorganization case. A plan of reorganization sets forth the means for satisfying claims against
and interests in a debtor. Confirmation of a plan of reorganization by the bankruptey court binds
the debtor, any issuer of securities under the plan, any person acquiring property under the plan,
and any creditor or equity interest holder of a debtor. Subject to certain limited exceptions, the
order confirming a plan discharges a debtor from any debt that arose prior to the date of
confirmation of the plan and substitutes therefor the obligations specified under the confirmed
plan.

After a plan of reorganization has been filed, certain holders of claims against and
interests in a debtor are permitted to vote to accept or reject the plan. Prior to soliciting
acceptances of the proposed plan, however, section 1125 of the Bankruptcy Code requires a
debtor to prepare a disclosure statement containing adequate information of a kind, and in
sufficient detail, to enable a hypothetical investor of the relevant classes to make an informed
judgment regarding the plan.

B. CHAPTER 11 PLAN

The following summary is provided for the convenience of holders of Claims and Equity
Interests, All holders of Claims and Equity Interests are encouraged fo review the full text of the
Plan and the Plan documents, and to read carefully this entire Disclosure Statement, including
all exhibits hereto.

The Plan will allow the Debtors to emerge from chapter 11 reorganized around its core
businesses with a restructured, deleveraged balance sheet designed to maximize recoveries to
Creditors who will become the owners of the Reorganized SemGroup Companies. Below is a
summary of the distributable value, claims and distributions to be made by the Debtors as of the




Effective Date, as contemplated under the Plan. The Debtors currently expect the Effective Date
to occur on or arcund November 6, 2009, but can offer no assurances with respect to when, or if,
the Effective Date will occur.

1. Distributable Value

The Debtors expect their total available distributable value as of the Effective Date to be
approximately $2,446 million, consisting of the following:

e $1,111 miilion in Cash,
» $300 million in Second Lien Term Loan Interests, and
s  $1,035 million in New Common Stock and Warrants.

The $1,111 million in Cash consists of (i) approximately $653 million of Cash generated during
the Chapter 11 Cases from the operations of the Debtors, which includes approximately $122.1
million in Restricted Cash, (ii) approximately $164 million of Cash of the Canadian subsidiaries
of SemGroup to be distributed pursuant to the Canadian Plans or a bankruptcy, receivership or
other proceeding of SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc., (iii)
approximately $157 million in Cash from sales of assets by the SemGroup Companies and (iv)
approximately $80 million of Cash expected to be received from the Canadian subsidiaries of
SemGroup for crude settlements occurring after the Effective Date. In addition, the Debtors and
Prepetition Lenders will contribute certain Causes of Action to the Litigation Trust. The Debtors
will distribute interests in the Litigation Trust to the holders of certain Allowed Claims. The
Debtors have not placed a value on the Litigation Trust.

The Plan assumes that the Debtors’ Cash on the Effective Date will include Restricted
Cash received by the Debtors from J. Aron, BP and Conoco related to their respective
Undisputed Production Receivables. For more information regarding the turnover of the
Restricted Cash, see Section IV.E.1, “The Chapter 11 Cases — Producers’ Claims and Litigation.”
The restriction on the Cash received from J. Aron, BP and Conoco can be lifted by a subsequent
order of the Bankruptcy Court. The Debtors filed a motion on September 15, 2009 to seek such
an order in connection with the confirmation of the Plan along with a motion to shorten the
notice period so that such motion could be heard on September 24, 2009. J. Aron, Conoco, and
BP contend that the restrictions are integral to their protection against double payment for the
same oil and their right to claim against the Restricted Cash and that the restrictions cannot be
lifted absent the furnishing of equivalent protection. J. Aron, Conoco, and BP have also
indicated that they will oppose any order lifting the resirictions or otherwise prejudicial to their
interests that may be sought by the Debtors. On September 17, 2009, BP and Conoco filed an
objection to the Debtors” motion to shorten the notice period and have requested, among other
things, that the motion not be heard until October 8, 2009.

The Debtors will retain approximately $72 million of the estimated $1,111 million in
Cash on the Effective Date for working capital and general corporate purposes and will distribute
the remaining Cash, Second Lien Term Loan Interests, New Common Stock, Warrants and
interests in the Litigation Trust to holders of Allowed Claims as provided in the Plan and




summarized below. The Debtors also expect to draw down $57 million under the Exit Facility
on the Effective Date to pay amounts outstanding under the Postpetition Financing Agreement
and the fees for the Exit Facility.

2 Adequate Protection

The Debtors estimate that as of the Petition Date they owned approximately $485 million
of assets not pledged to secure any prepetition Claims. Pursuant to the Postpetition Financing
Order, the Bankruptcy Court granted adequate protection Liens and super priority Claims for the
benefit of the Prepetition Lenders (and any Producer that could establish that it held a Lien or
trust right entitled to priority over the Liens of the Prepetition Administrative Agent for the
benefit of the Prepetition Lenders) in an amount equal to the diminution in value of their
collateral during the Chapter 11 Cases.

The Debtors, in consultation with the Prepetition Administrative Agent, believe that the
value of the Prepetition Lenders’ collateral as of the Petition Date will have diminished by
approximately $403 million as of the Effective Date, inclusive of approximately $60 million
attributed to use of the Prepetition Lenders’ cash collateral to fund the completion of the White
Cliffs pipeline in accordance with the Postpetition Financing Order, The Creditors’ Committee
disagrees with the Debtors and the Prepetition Administrative Agent and believes that the value
of the Prepetition Lenders’ collateral as of the Petition Date diminished by approximately $60
million on account of the funding to complete the White Cliffs pipeline.

Under the Plan, the adequate protection claim of the Prepetition Lenders is satisfied by
allocation of value in the Reorganized Debtors and not by Cash payments. The approximately
$82 million of remaining previously unencumbered value is allocated under the Plan to holders
of Unsecured Claims, including Claims entitled to administrative priority under section 503(b)(9)

of the Bankruptcy Code.

3. Administrative Expense Claims

Pursuant to section 503(b)(9) of the Bankruptcy Code, Entities who provided goods to the
Debtors in the ordinary course of the Debtors’ business and which were received by the Debtors
within 20 days before the Petition Date are entitled to an Administrative Expense Claim. The
Debtors have scheduled approximately $307 million for Claims that are potentially entitled to
priority under section 503(b}(9). These Twenty-Day Claims are, however, subject to legal
objections filed by the Debtors and the Prepetition Administrative Agent for the benefit of the
Prepetition Lenders regarding, among other things, the proper valuation of such Claims. If the
Bankruptcy Court rules in favor of the Debtors and the Prepetition Administrative Agent on the
outstanding section 503(b)9) global legal objections, the amount due to claimants will be
substantially less than the amount scheduled. Moreover, the Twenty-Day Claims are subject to
factual objections filed by the Debtors, the Prepetition Administrative Agent, and the Creditors’
Committee. Thus, although the gross section 503(b)(9) amount asserted by claimants in their
Proofs of Claim is approximately $351.3 million and although many other claimants referred to
Section 503(b)(9) in their Proofs of Claim without asserting a specific amount, the Debtors
believe the net amount due for the Twenty-Day Claims will not be materially higher, and may be
much lower, than the $307 million scheduled.




In addition, certain claimants filed contingent, unliquidated Twenty-Day Claims alleging
that those Claims will be valid if their setoff Claims are disallowed. The Debtors believe these
contingent Twenty-Day Claims are invalid for a variety of reasons and intend to contest their
allowance. For a more detailed description regarding the objections to Twenty-Day Claims and
the timeframe for resolving such objections, see Section IV.F, “The Chapter 11 Cases — Twenty-
Day Claims.”

After lengthy negotiations spanning nineteen hours, the Debtors, the Lender Steering
Committee, the Prepetition Administrative Agent, the Producers’ Committee and the Producer
Plaintiffs reached agreement on September 14, 2009 regarding the treatment of the First
Purchaser Producer Twenty-Day Claims under the Plan. For a discussion regarding the
Producers’ Scttlement, see Section .B.10, “The Chapter 11 Cases — Producers’ Settlement.”

The Fourth Amended Joint Plan also provides for a settlement of the Other Twenty-Day
Claims under which the Debtors propose to pay Cash on the Effective Date equal to 66% of the
aggregate amount of each Settling Party’s Other Twenty-Day Claims as set forth on Schedule 3
of the Plan. For a description of the Other Twenty-Day Claims Settlement, see Section 1.B.11,
“The Chapter 11 Cases — Other Twenty-Day Claims Settlement.” The total payouts for Other
Twenty-Day Claims to the Settling Parties and the total reserve funded for Other Twenty-Day
Claims held by Non-Settling Parties cannot exceed $154 million. If this requirement is not met,
then the Debtors may be unable to consummate the Plan.

The sole Twenty-Day Claim to which neither the Producers” Settlement nor the Other
Twenty-Day Claims Settlement applies is the Alon Claim, which is expected to total
approximately $10.5 million.

Each holder of an Other Twenty-Day Claim will receive an Election Notice concurrently
with the Debtors’ solicitation of votes to accept the Plan. The Election Notice will contain
information regarding the terms of the Other Twenty-Day Claims Settlement, including the
deadline for returning such notice.

TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLAIMS SETTLEMENT, A HOLDER MUST COMPLETE ITS
ELECTION NOTICE AND RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDER ELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
WILL BE DEEMED TO HAVE CONSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DIFFERENT
FROM THAT SET FORTH IN SECTION 503(B)(9) OF THE
BANKRUPTCY CODE AND WILL BE BOUND BY THE TERMS OF
SUCH SETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

IF AN ELECTION NOTICE IS NOT RECEIVED BY THE
BALLOTING AGENT BY THE VOTING DEADLINE, OR IF THE
HOLDER ELECTS NOT TO PARTICIPATE ON ITS ELECTION NOTICE,




SUCH HOLDER WILL BE A NON-SETTLING PARTY AND SUBJECT TO
THE TREATMENT DESCRIBED IN SECTION LB.11(B) HEREIN.

4. Postpetition Financing Claims

On the Effective Date, the Debtors expect that the total amount of outstanding
Postpetition Financing Claims will be approximately $95 million, which includes approximately
$66 million of letters of credit outstanding under the Postpetition Financing Agreement. Under
the Plan, all obligations under the Postpetition Financing Agreement will be paid in full and all
outstanding letters of credit will be substituted and cancelled.

b Professional Compensation and Reimbursement Claims

From July 22, 2008 through August 31, 2009, approximately $127.7 million in
Professional Compensation and Reimbursement Claims were invoiced and $114.4 million in
Professional Compensation and Reimbursement Claims have been paid in connection with the
Chapter 11 Cases. The Debtors will continue to pay Professional Compensation and
Reimbursement Claims in accordance with orders of the Bankruptcy Court through the
Confirmation Date. The Debtors estimate that the accrued and unpaid Professional
Compensation and Reimbursement Claims to be paid pursuant to the Plan as of the Effective
Date will be approximately $77 million. Under the Plan, the Professional Compensation and
Reimbursement Claims will be paid in full.

6. Priority Tax Claims

On the Effective Date, the Debtors expect that the total amount of outstanding Priority
Tax Claims will be approximately $5.5 million. Under the Plan, the Priority Tax Claims will be
paid in full,

7 Prepetition Lenders

On the Effective Date, the Debtors expect that the Prepetition Lenders will have
approximately $2,939 million of Secured Claims in respect of obligations under the Prepetition
Credit Agreement, which consists of approximately $2,128 million with respect to the Secured
Working Capital Lender Claims (including approximately $480 million of Lender Swap
Obligations (as defined in the Prepetition Credit Agreement)) and approximately $811 million
with respect to the Secured Revolver/Term Loan Lender Claims. On the Effective Date, the
Debtors expect that the Prepetition Lenders will have approximately $1,072 million of deficiency
claims, after taking into account Administrative Expense Claims, Postpetition Financing Claims
and Professional Compensation and Reimbursement Claims but prior to taking into account the
Compromise and Settlement reflected in the Plan.

Pursuant to the Plan, on the Effective Date the Prepetition Lenders will receive {(8)(i) an
estimated amount of approximately $524 million in Cash, (ii) the Second Lien Term Loan
Interests, and (iii) 95.0% of the New Common Stock (subject to dilution for the Warrants
(described below) and the Management Plan) on behalf of their Secured Claims, and (b} 60% of
the Litigation Trust Interests on behalf of their Lender Deficiency Claims which are Unsecured




Claims. The Prepetition Administrative Agent, based upon the advice of its financial and legal
advisors, has provided the Debtors with the recovery split between the Secured Working Capital
Lender Claims and the Secured Revolver/Term Loan Lender Claims as set forth in the chart
included in Section I.B.15 below. The Lender Steering Committee and the US Term Lender
Group support the allocation between Secured Working Capital Lender Claims and Secured
Revolver/Term Loan Lender Claims set forth in the Plan.

If any Claims by Prepetition Lenders with respect to Lender Swap Obligations (as
defined in the Prepetition Credit Agreement) are determined to not be Allowed Secured Working
Capital Lender Claims but are determined to be Allowed Unsecured Claims, they will be
classified under the Plan as Allowed Lender Deficiency Claims, and accordingly, the holders of
such Claims will receive their Pro Rata Share of the Litigation Trust Interests distributed to
holders of Lender Deficiency Claims. The result of such a determination would be a greater
percentage recovery for holders of Allowed Secured Working Capital Lender Claims and a
smaller percentage recovery for holders of Lender Deficiency Claims compared with those
reflected in this Disclosure Statement,

The Debtors or the Reorganized Debtors will evaluate the Lender Swap Obligations, and
if appropriate, file any objections to such Claims. The holders of certain Lender Swap
Obligations have requested that the Debtors review and evaluate the need for filing such Claim
objections prior to the Plan voting deadline, as such determination may impact how the holders
of Lender Swap Obligations vote on the Plan,

8. Other Secuared Claims

On the Effective Date, the Debtors expect that the total amount of Other Secured Claims
will be no greater than $5 million and will include non-Producer operators’, mechanics’ and
materialmans’ Liens. Under the Plan, the Other Secured Claims will be paid in full in Cash.

9. Producers’ Claims

In the course of their businesses, certain Debtors (SemCrude, Eaglwing, and SemGas)
purchased oil and gas products from third parties in several states. As a result of the
commencement of the Chapter 11 Cases, the payment for June and July 2008 oil and gas product
was not made. Recognizing that certain issues would be of specific interest to the Producers,
after motion to the Bankrutpcy Court by certain Producers, the United States Trustee appointed
the Producers’ Committee to address those issues. In these Chapter 11 Cases, the Producers
asserted statutory lien and trust Claims based on state law and Twenty-Day Claims based on
section 503(b)(9) of the Bankruptcy Code.

Following the Petition Date, Debtors were inundated by motions for temporary
restraining orders and motions for relief from automatic stay from third parties, which included
certain Producers. Given the similar threshold issues of law raised in these cases, the Debtors
sought to establish omnibus procedures for handling these ¢laims. Pursuant to the Lien
Procedures Order, certain Producers filed single consolidated declaratory judgment actions—one
per state—to adjudicate the threshold questions of law regarding such state’s applicable lien or
trust statute, including the validity, extent, and priority of the state statutory lien and/or trust in




relation to other security interests in the oil and gas production. Actions were filed for the
following states: Colorado, Kansas, Missouri, New Mexico, North Dakota, Oklahoma, Texas,
and Wyoming.

On April 17, 2009, certain parties to the Producers’ litigation filed motions for summary
judgment on the Texas, Kansas and Oklahoma lien and Oklahoma trust claims. These motions
were heard on May 13 and 14, 2009. The Bankruptcy Court issued its ruling on the motions for
summary judgment on June 19, 2009. Therein, the Bankruptcy Court granted summary
judgment in favor of the Prepetition Administrative Agent for the Prepetition Lenders and
against the Producers in the states of Oklahoma, Texas and Kansas. The Bankruptcy Court
certified its decisions on the summary judgment motions for direct appeal to the United States
Court of Appeals for the Third Circuit.

The Producers in the Oklahoma, Texas and Kansas actions filed notices of appeal of the
decisions in the Bankruptcy Court and the United States Court of Appeals for the Third Circuit.
The Oklahoma Producers also filed a motion with the United States Court of Appeals for the
Third Circuit requesting that the Third Circuit certify certain questions of law raised in the
Oklahoma appeal to the Oklahoma Supreme Court. On August 11, 2009, the Third Circuit
issued a scheduling order setting expedited briefing in each of the appeals. The appellants’ briefs
were filed on August 27, 2009, and the appellees’ briefs were filed on September 16, 2009.

The Third Circuit was scheduled to hear oral argument on the merits of the appeals and
the Oklahoma Producers’ motion to certify certain questions of law to the Oklahoma Supreme
Court on October 7, 2009, but pursuant to the Producers’ Settlement, discussed below at Section
L.B.10., “The Chapter 11 Cases — Producers’ Settlement,” the parties requested on September 16,
2009 that the hearing be adjourned to no earlier than November 11, 2009. On September 17,
2009, the Third Circuit granted the parties’ request.

After lengthy negotiations spanning nineteen hours, the Debtors, the Lender Steering
Committee, the Administrative Agent, the Producers’ Commitiee and the Producer Plaintiffs
reached an agreement on September 14, 2009 to resolve the Producers’ litigation. See below for
a brief description regarding the Producers’ Settlement, and for a more detailed description, see
Section [.B.10, “The Chapter 11 Cases - Producers’ Settlement.”

Pursuant to the Disclosure Statement Order, votes to approve or reject the Plan will be
made by Operators and not Owners. Accordingly, the Producer Representative will distribute
any amounts allocated to such Claims to such Operators and not directly to any Owners.

10. Producers’ Settlemert
a. Overview

The Bankruptcy Court ordered the patrties to a judicial mediation held on September 13,
2009 that was conducted by the Honorable Kevin Gross, United States Bankruptcy Court Judge
for the District of Delaware. On September 14, 2009, after lengthy negotiations spanning
nineteen hours, the Debtors, the Prepetition Administrative Agent, the Lender Steering
Committee, the Producers’ Committee and the Producer Plaintiffs agreed to a resoltution of their
outstanding disputes that would allow for a consensual plan of reorganization. The Producers’




Settlement, which also has the support of the Creditors” Committee, provides for the following
payments under the Plan and the resolution of certain ongoing litigation as described below.

b. Payment to Producer Representative

On the Effective Date, Cash in the total amount of $172.5 million will be distributed to
the Producer Representative who will be responsible for making distributions to Producers in
accordance with the Plan, including Section 3.1 of the Plan. Notwithstanding anything to the
conirary in the Plan or elsewhere, the Producers will not be entitled to any further payment from
the Debtors, the Prepetition Administrative Agent or the Prepetition Lenders on account of their
Claims other than the distributions payable to the holders of Unsecured First Purchaser Producer
Claims as holders of General Unsecured Claims.

c. First Purchaser Producer Twenty-Day Claims

On the Effective Date, the Producer Representative will make distributions to holders of
Allowed First Purchaser Producer Twenty-Day Claims in accordance with Section 2.1 of the
Plan. Each holder of a First Purchaser Producer Twenty-Day Claim will be deemed, as of the
Effective Date, to have an Allowed First Purchaser Producer Twenty-Day Claim equal to the
amount listed on Schedule 1 of the Plan plus any additional amount, if any, agreed to in writing
by the Producers® Committee or the Producer Representative or Allowed by Final Order.
Pursuant to the September 15 Order, only holders of First Purchaser Producer Twenty-Day
Claims which timely filed objections to the Notice may seek allowance of its Claim in an amount
different than listed on Schedule 1 of the Plan, which disputes will be resolved pursuant to the
September 15 Order by the Producer Representative in accordance with Section 8.3 of the Plan.
Notwithstanding anything to the contrary in the Plan or elsewhere, the sum of (i) the payments of
100% of the aggregate amount of the First Purchaser Producer Twenty-Day Claims against
Debtors other than Eaglwing set forth on Schedule 1 of the Plan plus (ii) the payments of 65% of
the aggregate amount of the First Purchaser Producer Twenty-Day Claims against Eaglwing set
forth on Schedule 1 of the Plan shall not exceed $125.5 million.

d. Secured First Purchaser Producer Claims

- As soon as practicable after the Effective Date, the Producer Representative will pay each
holder of an Allowed Secured First Purchaser Producer Claim, its Pro Rata Share of Cash in an
amount equal to $47 million less the sum of (i) the aggregate amount of Cash paid or to be paid
in respect of Allowed First Purchaser Producer Twenty-Day Claims against Eaglwing in excess
of 65% of the aggregate amount of the First Purchaser Producer Twenty-Day Claims against
Eaglwing set forth on Schedule 1 of the Plan until the Aliowed First Purchaser Producer Twenty-
Day Claims against Eaglwing are paid in full, (ii) the amount of Cash paid or to be paid to
professionals pursuant to Section 3.1(d) of the Plan, (iii) the fees and expenses incurred by the
Producer Representative and its professionals paid or to be paid and (iv) the amount of Cash, if
any, paid or to be paid to the holders of Allowed First Purchaser Producer Twenty-Day Claims in
excess of $125.5 million, exclusive of Cash distributed pursuant to Section 3.1(c)(i) of the Plan.
No portion of any Secured First Purchaser Producer Claim will be an Unsecured Claim against
the Debtors for any purpose under the Plan. No portion of any unpaid Secured First Purchaser
Producer Claim is released, compromised, or discharged under the Plan solely for the purposes




of any Downstream Claims against Downstream Purchasers, which Downstream Claims
- Producers will be free to assert in courts of competent jurisdiction.

e. Reimbursement of Professional Fees

Subject to allowance by the Producers’ Committee or by the Producer Representative, as
soon as practicable after the Effective Date, the Producer Representative will reimburse the
Producers named as plaintiffs in the Producer State-Specific Adversary Proceedings for the
Active States in Cash for payment of reasonable fees and out-of-pocket costs incurred in
connection with the Producer State-Specific Adversary Proceedings for the Active States or in
the Other Proceedings, as applicable. The Producers’ Committee estimates that the total fees and
expenses at the Effective Date will be approximately $4 million. In addition, the Producer
Representative will pay any professional fees and expenses of the Producers® Committee to the
extent that the fees and expenses exceed the cap contained in Section 1.127 of the Plan. For the
avoidance of doubt, all amounts payable pursuant to Section 3.1(d) of the Plan will be payable
solely from the $172.5 million distributed to the Producer Representative pursuant to Section
3.1(a) of the Plan.

f Producer Deficiency Claims

No portion of any Secured First Purchaser Producer Claim will be an Unsecured Claim
for any purpose under the Plan. Each holder of an Unsecured First Purchaser Producer Claim
will vote as a holder of a General Unsecured Claim under the Plan and will be treated for all
purposes as the holder of & General Unsecured Claim under the Plan,

g Producer State-Specific Adversary Proceedings

The Debtors, the Prepetition Administrative Agent, the Lender Steering Committee, the
Producers’ Committee and the Producer Plaintiffs have agreed to take, and in some cases have

already taken, the following actions with respect to the Producer State-Specific Adversary
Proceedings:

i) Third Circuit Appeals.

The Debtors, the Prepetition Administrative Agent and the Producer Plaintiffs jointly
submitted a request on September 16, 2009 to the Third Circuit Court of Appeals to adjourn the
oral argument on the Third Circuit Appeals to a date after the anticipated Effective Date, which
request was granted on September 17, 2009. To the extent the Third Circuit Appeals are not
remanded pursuant to Section 3.1(f)(iii) of the Plan, the Debtors, the Prepetition Administrative
Agent and the Producer Plaintiffs will, no later than the Effective Date, voluntarily dismiss with
prejudice the Third Circuit Appeals, against, but only against, the Debtors, the Prepetition
Administrative Agent and the Prepetition Lenders.

(i)  Bankruptcy Court Proceedings.

On the Effective Date, to the extent that the Third Circuit Appeals are not remanded to
the Bankruptcy Court pursuant to Section 3.1(f)(iii) of the Plan, the Producer Plaintiffs will file
all papers necessary to voluntarily dismiss with prejudice the Producer State-Specific Adversary
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Proceedings with respect to the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders. With the exception of (i) any Bankruptcy Court proceedings with respect to
the Bankruptcy Court decision on global legal objections to Twenty-Day Claims argued on ‘
September 9, 2009 and (ii} any Bankruptcy Court proceedings with respect to Other Twenty-Day
Claims, all Producer-related litigation commenced in the Bankruptcy Court or to which the
Debtors or the Prepetition Administrative Agent is a party shall be abated as to all parties until
November 11, 2009. Each applicable Producer Plaintiff will file all papers necessary to
voluntarily dismiss with prejudice the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders from all such Producer-related litigation commenced in the Bankruptcy
Court on the Effective Date concurrently with the payment by the Debtors to the Producer
Representative described in Section 3.1(a) of the Plan. Each of the Producer Plaintiffs, the
Debtors, the Prepetition Administrative Agent and the applicable Prepetition Lenders will take
all such actions, including executing stipulations, as are reasonably required to effect the
foregoing dismissals with prejudice.

(iii)  Producer Decisions.

If the Plan is confirmed and the Producer Plaintiffs submit an application to the Third
Circuit Court of Appeals requesting that it remand to the Bankruptcy Court and an application to
the Bankruptcy Court requesting that the Bankruptey Court vacate the Producer Decisions, then
neither the Prepetition Administrative Agent nor the Debtors will oppose any such applications.

(iv}  Other Proceedings.

Each of the Debtors, the Producers named as plaintiffs in the Producer State-Specific
Adversary Proceedings, the Prepetition Administrative Agent, the Prepetition Lenders and their
respective affiliates, as applicable, will abate all Other Proceedings to which it is a party until
November 11, 2009, On the Effective Date, the Producers named as plaintiffs in the Producer
State-Specific Adversary Proceedings will file all papers necessary to voluntarily dismiss with
prejudice the Other Proceedings with respect to the Debtors, the Prepetition Administrative
Agent, and the applicable Prepetition Lenders and/or their affiliates, as applicable. Each of the
Producers named as plaintiffs in the Producer State-Specific Adversary Proceedings, the
Debtors, the Prepetition Administrative Agent and the applicable Prepetition Lenders and/or their
affiliates will take all such actions, including executing stipulations, as are reasonably required to
effect the foregoing dismissals with prejudice.

h. Twenty-Day Claims

The Debtors, the Prepetition Administrative Agent, the Lender Steering Committee, the
Producers’ Committee and the Producer Plaintiffs have agreed as follows with respect to the
Twenty-Day Claims.

@) Global Legal Objections.
The Producers” Settlement resolves the global legal objections with respect to the First

Purchaser Producer Twenty-Day Claims. The Producers’ Settlement will have no effect on any
legal objections with respect to the Other Twenty-Day Claims.

11




(ii)  Factual-Based Objections.

The Debtors, the Prepetition Administrative Agent and the Lender Steering Committee,
as applicable, will (A) abate their fact-based objections to First Purchaser Producer Twenty-Day
Claims until November 11, 2009 and (B) voluntarily dismiss with prejudice any fact-based
objections to the First Purchaser Producer Twenty-Day Claims on the Effective Date. After the
Effective Date, the Producer Representative will be permitted to pursue the disputes against any
First Purchaser Producer regarding certain Twenty-Day Claims that were set forth in the Notice
in accordance with the Producer claims resolution process described in Section 8.3 of the Plan;
provided, however, that the expenses incurred by the Producer Representative in connection with
pursuing such disputes will be paid out of the $47 million referred to in Section 3.1(c) of the
Plan. The Producers® Settlement will have no effect on the ability of the Debtors, the Prepetition
Administrative Agent and the Prepetition Lenders to pursue any and all fact-based objections
with respect to the Other Twenty-Day Claims.

f. Payments by Operators

Operators receiving payments under the Plan will be responsible for disbursing payment
to Owners entitled to payment thereto, if any. The Debtors will provide data in their possession
related to certain Owners to the Producer Representative, on which the Operators can rely in
making distributions pursuant to the Plan.

J- No Impact on Litigation Trust

Notwithstanding anything in Section 3.1 or the Plan to the contrary, and without the
express written consent of the Litigation Trust Board, no Entity or Creditor (including but not
limited to the Prepetition Administrative Agent, the Postpetition Administrative Agent, the
Producer Representative, the holder of a Secured Lender Claim, any Operator, or any Owner),
will be permitted to assert, bring, institute, commence, or participate in any Litigation Trust
Claim {other than distributions, if any, in its capacity as a holder of Litigation Trust Interests).

k. Conditions to Effectiveness

i Producers’ Settlement Payments.

The sum of (A) the total payments with respect to the First Purchaser Producer Twenty-
Day Claims plus (B} the total payments with respect to the Secured First Purchaser Producer
Claims (including payments pursuant to Sections 3.1(c)(i), (ii), (iii} and (iv} of the Plan) will not
exceed $172.5 million in the aggregate.

The sum of (A) the total payments with respect to the Other Twenty-Day Claims paid by
the Debtors to the Settling Parties under the Other Twenty-Day Claims Settlement, or otherwise,
plus (B) the total reserve funded by the Debtors with respect to Other Twenty-Day Claims held
by Non-Settling Parties will not exceed $154 million in the aggregate.

The sum of (A) the amount of the total payments in Section 18.1(b)(i) of the Plan plus

(B) the amount of the total payments in Section 18.1(b)(ii) of the Plan plus (C) the payment with
respect to the Alon Claim will not exceed $337 million in the aggregate.
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(i)  Adversary Proceedings.

The Producer Plaintiffs will have voluntarily dismissed with prejudice the Producer
State-Specific Adversary Proceedings with respect to the Debtors, the Prepetition Administrative
Agent and the Prepetition Lenders by no later than the Effective Date.

The parties to the Producer State-Specific Adversary Proceedings will have filed papers,
in a form acceptable to the Debtors and the Prepetition Administrative Agent, voluntarily
dismissing with prejudice the Third Circuit Appeals by no later than the Effective Date.

The Producer Plaintiffs will have voluntarily dismissed with prejudice the Other
Proceedings with respect to the Debtors, the Prepetition Administrative Agent and the
Prepetition Lenders and/or their affiliates, as applicable, by no later than the Effective Date.

(iii) Twenty-Day Claims.

The Debtors and the Prepetition Administrative Agent will have voluntarily dismissed
with prejudice all fact-based objections to First Purchaser Producer Twenty-Day Claims by no
later than the Effective Date of the Plan; provided, however, that the Producers’ Committee or
the Producer Representative is permitted to pursue the disputes regarding certain First Purchaser
Producer Twenty-Day Claims that were set forth in the Notices filed by the Debtors on July 17,
2009.

(iv)  Other Producer-Related Litigation.

Other than the legal and fact-based objections fo the Other Twenty-Day Claims, all
Producer-related litigation commenced in the Bankruptcy Court and to which the Debtors or the
Prepetition Administrative Agent are currently parties will have been voluntarily dismissed with
prejudice as to the Debtors, the Prepetition Administrative Agent, and the Prepetition Lenders as
of the Effective Date.

(v)  Release of Restricted Cash.

The Clerk of the Bankruptcy Court will have entered an order, in form and substance
acceptable to counsel for the Administrative Agent and counsel for the Producers’ Committee,
authorizing the release from escrow of the Restricted Cash for use to fund the Plan.

11. Other Twenty-Day Claims Settlement

a. Overview

The holders of the Other Twenty-Day Claims are not parties to the Producers’ Settlement.
In order to resolve the outstanding issues related to the ongoing litigation with respect to the
Other Twenty-Day Claims, the Debtors will seek agreement of the holders of the Other Twenty-
Day Claims to the Other Twenty-Day Claims Settlement as provided below.
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(i) Settling Parties.

The Debtors have prepared a schedule (Schedule 3 to the Plan) that lists the Other
Twenty-Day Claims. Schedule 3 provides the name of the claimant, the amount that the Debtors
scheduled on the Notice or the Fourth Amended Schedules, as applicable, for that claimant,
which amount is subject to the global legal objections and fact-based objections discussed above
in Section 1.B.3, and a column entitled “Proposed Settlement Amount” that represents 66% of
the amount on Schedule 3 of the Plan for that claimant. Any holder of an Other Twenty-Day
Claim that elects to participate in the Other Twenty-Day Claims Settlement will be deemed to
have an Allowed Claim equal to the Proposed Settlement Amount for that claimant and will
receive in payment for its Other Twenty-Day Claim, Cash on the Effective Date equal to the
Proposed Settlement Armount.

As part of the Other Twenty-Day Claims Settlement, the Debtors and the Prepetition
Administrative Agent will not pursue any objections to the Other Twenty-Day Claims of such
Settling Party, and any decisions that the Bankruptcy Court reaches with regard to the global
legal objections will not affect a Settling Parties’ entitlement to payment on the Effective Date as
described above.

In exchange for this payment, the Other Twenty-Day claimant will release certain parties
as described in Section 1.B.11(b) below, including the Prepetition Lenders or holders of Swap
Claims (excluding J. Aron & Company, Bank of Oklahoma and their respective affiliates), the
Prepetition Administrative Agent, the Postpetition Administrative Agent, the Postpetition
Lenders and the Catsimatidis Group. The claimant will not receive a mutual release from the
parties who the claimant is releasing under the Plan,

(i)  Non-Settling Parties.

On the Effective Date, the Debtors will reserve in Cash an amount equal to the amount of
the Other Twenty-Day Claims of each Non-Settling Party (at that date) set forth on Schedule 3 of
the Plan {or such lesser amount as shall be approved by the Bankruptcy Court) and hold such
reserve until the status of such Claim has been Allowed by agreement of the Prepetition
Administrative Agent and the holder of such Other Twenty-Day Claim or Final Order. Each of
the Debtors (solely prior to the Effective Date), the Creditors” Committee (solely as prior to the
Effective Date and solely as to Avoidance Actions) and Prepetition Administrative Agent will be
free to pursue any objections, including both fact-based objections and global legal objections,
with respect to such Other Twenty-Day Claims of Non-Settling Parties.

(iii)  Election Notices.

Each holder of an Other Twenty-Day Claim will receive an Election Notice concurrently
with the Debtors’ solicitation of votes to accept the Plan. The Election Notice will contain
information regarding the terms of the Other Twenty-Day Claims Settlement, including the
deadline for returning such notice.

TO CONSENT AND AGREE TO THE OTHER TWENTY-DAY
CLAIMS SETTLEMENT, A HOLDER MUST COMPLETE ITS
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ELECTION NOTICE AND RETURN IT TO THE BALLOTING AGENT
BY THE SPECIFIED DEADLINE. IF A HOLDER ELECTS TO ACCEPT
THE OTHER TWENTY-DAY CLAIMS SETTLEMENT, SUCH HOLDER
WILL BE DEEMED TO HAVE CONSENTED AND AGREED TO
RECEIVE TREATMENT FOR SUCH CLAIM THAT IS DIFFERENT
FROM THAT SET FORTH IN SECTION 503(B)(9) OF THE
BANKRUPTCY CODE AND WILL BE BOUND BY THE TERMS OF
SUCH SETTLEMENT, INCLUDING THOSE SET FORTH ABOVE.

IF AN ELECTION NOTICE IS NOT RECEIVED BY THE
BALLOTING AGENT BY THE VOTING DEADLINE, ORIF THE
HOLDER ELECTS NOT TO PARTICIPATE ON ITS ELECTION NOTICE,
SUCH HOLDER WILL BE A NON-SETTLING PARTY AND SUBJECT TO
THE TREATMENT DESCRIBED IN SECTION LB.11(B) HEREIN.

b. Release of Litigation

In addition to the provisions of Section 20.11 of the Plan, upon the Effective Date, each
Creditor that elects to participate in the Other Twenty-Day Claims Settlement forever discharges
the Debtors, the Prepetition Lenders {excluding J. Aron & Company and its affiliates), and the
Prepetition Administrative Agent, jointly and as to each of them, from and against any and ail
liability that they now have, had, or may have arising out of or relating to such Creditor’s Other
Twenty-Day Claim. The Creditor agrees to voluntarily dismiss with prejudice any motions,
objections, or other pleadings regarding such Other Twenty-Day Claim from the Bankruptcy
Court’s consideration. The Creditor also agrees not to aid, assist, support, or otherwise
participate with any other party in prosecuting Other Twenty-Day Claims against the Debtors,
the Reorganized Debtors, the Prepetition Administrative Agent and/or the Prepetition Lenders
(excluding J. Aron & Company and its affiliates) or to take any positions contrary to the Debtors,
the Reorganized Debtors, the Prepetition Administrative Agent and/or Prepetition Lenders
(excluding J. Aron & Company and its affiliates). The release of Other Twenty-Day Claims is
specifically intended to include and does include Other Twenty-Day Claims that the Creditor
might not now know or expect to exist in their favor at the Effective Date, even if knowledge of
such claims might have otherwise materially affected the granting of this release. The Creditor
understands and agrees that the release of Other Twenty-Day Claims will be treated as a full and
complete defense to, and will forever be a complete bar to the commencement or prosecution of,
any and ail Claims released in Section 3.2(d) of the Plan. The Creditor intends that the release of
Other Twenty-Day Claims and the release contained in Section 20.11 of the Plan be complete
and not subject to a claim of mistake of fact and that such release and delivery according to the
terms of the Other Twenty-Day Claims Settlement present a FULL AND COMPLETE
SETTLEMENT of the Claims released in Section 3.2(d) of the Plan. Regardless of the adequacy
or inadequacy of the consideration paid, the release included in Section 3.2(d) of the Plan and in
Section 20.11 of the Plan is intended to settle or avoid litigation and/or settle the claims released
herein, and to be final and complete.
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12.  Holders of Senior Notes Claims and General Unsecured Claims

The Debtors expect that, in addition to the Lender Deficiency Claims, the total amount of
Unsecured Claims as of the Effective Date will be approximately $1,193 million, which includes
the following:

¢ approximately $610 million of Senior Notes Claims, and

¢ approximately $583 million of other General Unsecured Claims, which includes $46
million of Unsecured First Purchaser Producer Claims,

Under the Plan, the collective distributions to holders of Allowed Senior Notes Claims
and Allowed General Unsecured Claims are split 75% and 25%, respectively. The greater
allocation to Senior Notes Claims results from, among other reasons, the fact that the Senior
Notes are jointly and severally guaranteed by 23 of the Debtors while, in most cases, only one
Debtor is liable with respect to each General Unsecured Claim. In addition, the Senior Notes are
jointly and severally guaranteed by SemCAMS ULC, SemCanada Nova Scotia and SemCanada
Energy and the holders of the Senior Notes Claims are waiving any recovery from the Canadian
Debtors or under the Canadian Plans as a result of their recovery under the Plan. As a result, (i)
the holders of Allowed Senior Notes Claims are entitled to receive their Pro Rata Share of (a)
3.75% of the New Common Stock (subject to dilution of ownership percentage from the
Warrants and the Management Stock), (b) Warrants to purchase 3.75% of the New Common
Stock (subject to dilution of ownership percentage from the Management Stock) and (¢) 30% of
the Litigation Trust Interests, and (ii) the holders of Allowed General Unsecured Claims are
entitled to receive their Pro Rata Share of (a) 1.25% of the New Common Stock (subject to
dilution of ownership percentage from the Warrants and the Management Stock), (b) Warrants to
purchase 1.25% of the New Common Stock (subject to dilution of ownership percentage from
the Management Stock) and (¢) 10% of the Litigation Trust Interests.

Since holders of Senior Notes Claims have the same Claim against most of the Debtors as
aresult of the guarantees of the Senior Notes, if one Class of Senior Notes Claims approves the
Plan, then each holder of Senior Notes Claims will receive its Pro Rata Share of the New
Common Stock, Warrants and the Litigation Trust Interests as discussed above. If all of the
Classes of Senior Notes Claims reject the Plan, then the holders of Senior Notes Claims will
receive their Pro Rata Share in the Litigation Trust Interests, but will receive fewer shares
of New Common Stock and no Warrants. If all Classes of Senior Notes Claims reject the
Plan, then the additional shares of New Common Stock and the Warrants allocated to Senior
Notes Claims as a result of the Compromise and Settlement will be re-allocated to holders of
General Unsecured Claims in Classes of General Unsecured Claims that approve the Plan.

If a Class of General Unsecured Claims approves the Plan, then such holders in that Class
will receive their Pro Rata Share of the New Common Stock, Warrants and the Litigation Trust
Interests as discussed above. If a Class of the General Unsecured Claims rejects the Plan,
then the holders of Claims in such Class will receive their Pro Rata Share in the Litigation
Trust Interests, but will receive fewer shares of New Common Stock and no Warrants., The
additional shares of New Common Stock and Warrants allocated to holders of any such Class of
General Unsecured Claims as a result of the Compromise and Settlement will be re-allocated to
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holders of Classes of General Unsecured Claims that approve the Plan. If all Classes of General
Unsecured Claims reject the Plan, then all of the additional shares of New Common Stock and
Warrants allocated to the General Unsecured Claims as a result of the Compromise and
Settlement will be re-allocated to holders of Senior Notes Claims so long as one Class of Senior
Notes Claims has approved the Plan,

If all of the Classes of Senior Notes Claims and General Unsecured Claims reject the
Plan, then all of the New Common Stock allocated to Senior Notes Claims and Genetal
Unsecured Claims as a result of the Compromise and Settlement will be re-allocated to the
holders of Lender Deficiency Claims and no Warrants will be issued under the Plan.

13, Reclamation Claims

The Plan does not include any recovery for Reclamation Claims. Pursuant to section
546(c) of the Banksuptcy Code, Reclamation Claims are subject to the prior perfected liens on
inventory of the Prepetition Administrative Agent and Prepetition Lenders; accordingly, the
Debtors believe that no valid Reclamation Claims exist.

14.  Release of Third Parties

The Plan will operate as a full release of all Entities (regardiess of whether such
Entities are Debtors) that are Guaranters (as such term is defined in the Prepetition Credit
Agreement) or Guarantors (as sach term is defined in the Senior Notes Indenture) from
any liability arising out of or relating to the Prepetition Credit Agreement and the Senior
Notes Indenture, respectively.

15.  Summary of Classification and Treatment of Claims and Equity Interests

The following table briefly summarizes the classification and treatment of Claims and
Equity Interests under the Plan as of the Effective Date. For a more detailed description of the
classification and treatment of Claims and Equity Interests under the Plan, see Section V.C.,
“The Plan - Classification and Treatment of Claims and Equity Interests.”

Estimated
Amount of
Claims or
Equity
Entitled to_ Interests in Estimated |
Class Description Treatment Yote Class Recovery
Unclassified Administrative Claims in this Classare | No Estimated at | 100%
Expense Claims | not impaired. $255 million
Holders of (assuming
Payment of the Alon Other Twenty- | full
Claim in Cash. Day Claims will | acceptance of
be able to accept | the Other
Payment for Allowed in the Other Twenty-Day
Administrative Expense | Twenty-Day Claims
Claims of Producers in Ciaims Settlement,
accordance with the Settlement. payment of
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Estimated

Amount of
Claims or
Equity
Entitied to Interests in Estimated
Class Description Treatment Yote Class Recevery
Producers’ Seitlement. First
Purchaser
Payment for each Producer
estimated Other Twenty- Twenty-Day
Day Claim held by a Claims in
Non-Settling Party in accordance
Cash upon the final with the
adjudication or Producers’
resolution of such Settlement
Claims. The amount of and payment
such Claims set forth on of the Alon
Schedule 3 of the Plan Claim)
will be reserved in Cash
pending such
adjudication or
resolution.
Unclassified Postpetition Claims in this Classare | No $95 million 100%
Financing Claims | not impaired. (including
$66 million
Payment of cach of
Allowed Postpetition outstanding
Financing Claim in full letters of
in Cash. credit)
Unclassified Professional Claims in this Classare | No $77 million 100%
Compensation not impaired.
and
Reimbursement Payment of each
Claims Allowed Professional
Compensation and
Reimbursement Claim in
full in Cash.
Unclassified Priority Tax Claims in this Class are | No $5.5 million { 100%
Claims not impaired. Payment
of each Allowed Priority
Tax Claim in full in
Cash.
Classes 1-26 Priority Non-Tax | Claims in these Classes | No $0 100%
Claims are not impaired.

Payment of each
Allowed Priority Non-
Tax Claim in full in
Cash.
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Class

Description

Treatment

Entitled to_
YVote

Estimated
Amount of
Claims or
Equity
Interests in
Class

Estimated
Recovery

Classes 27-52

Secured Tax
Claims

Claims in these Classes
are not impaired.

Payment of each Secured'

Tax Claim in foll in
Cash,

No

$0

100%

Classes 53-55

Secured First
Purchaser
Producer Claims

Claims in these Classes
are impaired.

Each holder of an
Allowed Secured First
Purchaser Producer
Claim will receive its Pro
Rata Share of Cash in an
amount equal to $47
million Iess the sum of
(i) the aggregate amount
of Cash paid in respect
of Allowed First
Purchaser Producer
Twenty-Day Claims
against Eaglwing in
excess of 65% of the
aggregate amount of the
First Purchaser Producer
Twenty-Day Claims
against Eaglwing set
forth on Schedule 1
attached to the Plan, (ii)
the amount of Cash paid
pursuant to Section
3.1{c) of the Plan, and
(iti) the amount of Cash,
if any, distributed to the
holders of Allowed First
Purchaser Producer
Twenty-Day Claims in
excess of $125.5 million,
exclusive of Cash
distributed pursvant to
Section 3.1{c)(i} of the
Pian.

Yes

Estimated at
$0 as a result
of the June
Decisions.

N/A

Classes 70-95

Secured Working
Capital Lender
Claims

Claims in these Classes
are impaired.

Each holder of an

Yes

$2,128
million

56.1%
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Class

Description

Treatment

Entitled to_
Yote

Estimated
Amount of
Claims or
Equity
Interestsin
Class

Estimated
Recovery

Allowed Secured
Working Capital Lender
Claim will receive its Pro
Rata Share of {i)
Working Capital Lender
Effective Date Cash in
an estimated amount of
approxitnately $431
million of Lender Cash
(after distribution of the
Litigation Trust Funds),
(i) 58.0% (or $174
million in principal
amount) of the Second
Lien Term Loan
Interests, and (ili}
56.30% (or 23,306,753
shares) of New Common
Stock (subject to dilution
of ownership percentage
from the Warrants and
the Management Stock).

Each holder of an
Allowed Secured
Working Capital Lender
Claim will also receive
its Pro Rata Share of
certain distributions after
the Effective Date
pursuant to Section
5.4(b)(y) of the Plan.

Classes 96-121

Secured
Revolver/Term
Lender Claims

Claims in these Classes
are impaired.

Each holder of an
Allowed Secured
Revolver /Term Lender
Claim will receive its Pro
Rata Share of (i}
Revolver/Term Loan
Lender Effective Date
Cash in an estimated
amount of approximately
$93 million of Lender
Cash (inclusive of the
Auriga Revolver/Term
Lender Distribution and

Yes

$811 million

15.6%
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Description

Treatment

Entitled to_
Yote

Estimated
Amount of
Claims or
Equity
Interests in
Class

Estimated
Recovery

excess Cash proceeds
from the sale of assets of
SemFuel), {ii) 42.0%
{$126 million in
principal amount) of the
Second Lien Term Loan
Interests, (iii) 38.70% (or
16,023,247 shares) of
New Common Stock
(subject to dilution of
ownership percentage
from the Warrants and
the Management Stock)
and (iv) the US Term
Lender Group Fees;
provided, however, that
the US Term Lender
Group Fees will be paid
to the professionals of
the US Term Lender
Group pursuant to
Section 2.6 of the Plan.

Each holder of an
Allowed Secured
Revolver/Term Lender
Claim will also receive
its Pro Rata Share of
certain distributions after
the Effective Date
pursuant to Section
5.5(b)(y) of the Plan.

Class 122

White Clifis
Credit Agreement
Claim

Clatms in this Class are
impaired.

Each holder of an
Allowed White Cliffs
Credit Facility Claim
will be paid in full. The
White Cliffs Credit
Agreement will be
amended, extended or
refinanced on texms 1o be
agreed by the holders of
the White Cliffs Credit
Agreement.

Yes

£120 million

100%
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Estimated

Amount of
Claims or
Equity
Entitled to_ Interests in Estimated
Class Description Treatment Yote Class Recovery
Classes 123-148 | Other Secured Claims in these Classes | No Estimated at | 100%
Claims are not impaired. up to §5
miflion.
Each holder of an Other
Secured Claim will
receive one of the
following distributions:
(i) the payment of such
holder’s Allowed
Secured Claim in full in
Cash; (ii) the sale or
disposition proceeds of
the property securing any
Allowed Other Secured
Claim to the extent of the
value of its interest in
such property; (iii) the
surrender to the holder of
any Allowed Other
Secured Claim of the
property securing such
Claim; or (iv) such other
distributions as will be
necessary to satisfy the
requirements of the Plan.
Classes 149-174 Senior Nates Claims in these Classes Yes $610 million | 8.34%
Claim are impaired. (assuming
that any

If any Class of Senior Class of
Notes Claims votes to Senior Notes
accept the Plan, then Claims
each holder of an approves the
Allowed Senior Note Plan)
Claim will receive its Pro
Rata Share of (i) 3.75% 0.44% -
{or 1,552,500 shares) of 11.01%
New Common Stock {depending
(subject to dilution of on level of
ownership percentage approval of
from the Warrants and the Plan by
the Management Stock), Classes of
(ii) Warrants to purchase Senior Notes
3.75% {or 1,634,210 Claims and
shares) of New Common General
Stock (assuming full Unsecured
Warrant exercise and Claims)
subject to dilution of
ownership percentage
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Estimated

Amount of
Claims or
Equity
Entitled to_ Interests in Estimated
Class Description Treatment Yote Class Recovery
from the Management
Stock), (iii) 30% of the
Litigation Trust Interests,

and (iv) the Senior Notes
Indenture Trustee Fees;
provided, however, that
the Senior Notes
Indenture Trustee Fees
will be paid to the Senior
Notes Indenture Trustee
pursuant to Section 2.5
of the Plan.

In addition, if all Classes
of General Unsecured
Claims vote to reject the
Plan and any Class of
Senior Notes Claims
votes ta accept the Plan,
each Allowed Senior
Notes Claim will be
entitled to receive its Pro
Rata Share of the New
Common Stock and
Warrants that would
have been distributed to
the holders of General
Unsecured Claims as a
result of the Creditors’
Settlement.

If each Class of Senior
Notes Claims votes to
reject the Plan, them each
holder of an Allowed
Senior Notes Claim wil}
receive its Pro Rata
Share of (i) 0.26% (or
106,498 shares) of New
Common Stock (subject
to dilution of ownership
percentage from the
Watrants and the
Management Stock), (ii}
30% of the Litigation
Trust Imterests, and (fii)
the Senior Notes
Indenture Trustee Fees;
provided, however, that
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Description

Treatment

Entitled to_
Voie

Estimated
Amount of
Claims or
Equity
Interests in
Class

Estimated
Recovery

the Senior Notes
Indenture Trustee Fees
will be paid to the Senior
Notes Indenture Trustee
pursuant to Section 2.5
of the Plan.

If no Class of Senior
NWotes Claims votes to
accept the Plan, then the
shares of New Common
Stock and the Warrants
that would have been
distributed to the holders
of Senior Notes Claims
as aresult of the
Creditors’ Seftlement
will be re-allocated
among the Class(es) of
General Unsecured
Claims that vote to
approve the Plan, Ifno
Class(es) of General
Unsecured Claims vote
to approve the Plan, then
the shares of New
Common Stock (but not
Warrants) that would
have been distributed to
the holders of Senior
Notes Claims as a resuit
of the Creditors’
Settlement will be re-
allocated among the
holders of Allowed
Lender Deficiency
Claims.

Classes 175-200

Lender
Deficiency
Claims

Claims in these Classes
are impaired,

Each holder of an
Allowed Lender
Deficiency Claim will
receive its Pro Rata
Share of 60% of the
Litigation Trust Interests.

If no Class of Senjor

Yes

$1,072
million

8.00%
{assuming
that none of
the shares of
New
Common
Stock
allocated to
holders of
Senior Notes
Claims and
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Estimated

Amount of
Claims or
Equity
Entitled to_ Interests in Estimated
Class Description Treatment Yote Class Recovery
Notes Claims or General General
Unsecured Claims votes Unsecured
to approve the Plan, then Claims are
the additional shares of re-allocated
New Common Stack to the Lender
(but not Warrants) that Deficiency
would have been issued Claims) No
to holders in all such value has
Classes as a result of the been
Creditors” Settlement attributed to
will be re-allocated the Litigation
among the holders of Trust
Allowed Lender Interests.
Deficiency Claims.
Up to 4.52%
(depending
on whether
any shares of
New
Common
Stock are re-
allocated to
the Lender
Deficiency
Claims)
Classes 201226 | General Claims in these Classes | Yes $583 million | 2.91%
Unsecured are impaired. (assuming
Claims that all
If a Class votes to accept Classes of
the Plan, then each General
holder of an Allowed Unsecured
General Unsecured Claims
Claim in such Class will approve the
receive its Pro Rata Plan). No
Share of (i) 1.25% (or value has
517,500 shares) of New been
Common Stock (subject attributed to
to ditution of ownership the Litigation
percentage from the Trust
Warrants and the Interests.
Management Stock), (ii}
Warrants to purchase 0.11% -
1.25% {or 544,737 11.17%
shares) of New Common (depending
Stock (assuming full on the level
exercise of Warrants and of approval
subject to dilution of of the Pian
ownership percentage by Classes of
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Estimated

Amount of
Claims or
Equity
Entitled to Interesis in Estimated
Class Description Treatment Yote Class Recovery
from the Management Senior Notes
Stock) and {iii) 10% of Claims and
the Litigation Trust General
Interests. Unsecured
Claims)

In addition, if all Classes
of Senior Notes Claims
vote to reject the Plan,
each holder of a Claim in
a Class of General
Unsecured Claims that
votes to accept the Plan
will be entitled to receive
its Pro Rata Share of the
additional New Common
Stock and the Warrants
that would have been
distributed to the holders
of Senior Notes Claims
as a result of the
Creditors’ Settlement.

If a Class votes to reject
the Plan, then each
holder of a General
Unsecured Claim in such
Class will receive its Pro
Rata Share of (i) 0.06%
{or 25,327 shares) of
New Common Stock
(subject to ditution of
ownership percentage
from the Warrants and
the Management Stock)
and (ii) 10% of the
Litigation Trust Interests.

If one or more Classes of
General Unsecured
Claims votes to reject the
Plan, then the additional
shares of New Common
Stock and the Warrants
that would have been
issued to holders in such
rejecting Class{es) as a
result of the Creditors’
Settlement will be re-
allocated among the
Classes of General
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Description

Treatment

Entitled to_

Vote

Estimated
Amount of
Claims or
Equity
Interests in
Class

Estimated
Recovery

Unsecured Claims that
approved the Plan. If no
Classes of General
Unsecured Claims vote
to accept the Plan, then
such shares of New
Common Stock and
Warrants wil] be re-
allocated among the
holders of Senior Notes
Claims if any Class of
Senior Notes Claims
approves the Plan. 1If
none of the Classes of
Senior Notes Claims or
General Unsecured
Claims approve the Plan,
then such shares of New
Common Stock will be
re-allocated among the
holders of Allowed
Lender Deficiency
Claims and no Warrants
will be distributed.

Classes 227-252

Intercompany
Claims

Claims in these Classes
are impaired.

Each holder of an
Allowed Intercompany
Claim will receive its Pro
Rata Share of the New
Common Stock that it
would have received if
such Allowed
Intercompany Claim
were an Allowed
General Unsecured
Claim, which New
Common Stock will be
tedistributed to holders
of Allowed Secured
Working Capitat Lender
Claims in accordance
with the Plan.

The treatment of the
General Unsecured
Claims in Classes 201-

Yes

$7,270
million

N/A
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Estimated
Amount of
Claims or
Equity
: Entitled to_ Interests in Estimated
Class Description Treatment Yote Class Recovery
226 is not irapacted by
the distribution for
Intercompany Claims in
Classes 227-252.
Classes 253-278 Intercompany Claims in these Classes No N/A N/A
Equity Interests are not impaired.
Class 279 SemGroup Claims in this Class are | No N/A 0%
Equity Interests impaired.
Each holder of a
SemGroup Equity
Interest will receive no
disiribution in the Plan.

C. CREDITORS’ COMMITTEE STATEMENT REGARDING GLOBAL
COMPROMISE

At the request of the Creditors’ Committee, the Debtors have included in this Disclosure
Statement the following discussion provided by the Creditors’ Committee.

The Creditors’ Committee’s global compromise, a multi-faceted settlement of inter-
creditor disputes (the “Creditors’ Committee Intercreditor Issues™), is included within the Plan’s
interdependent settlemerits and compromises. The Creditors’ Committee supports the Plan as the
best way to ensure a prompt and fair resolution of the Debtors’ Chapter 11 Cases because the
Plan takes each of these potential inter-creditor disputes into account and provides the certainty
of meaningful distributions to unsecured Creditors without the delay and expense occasioned by
protracted litigation.

Although litigation of any and each of the Creditors’ Committee Intercreditor Issues
could produce somewhat different absolute and relative recoveries for Creditors from those
provided by the Plan, the Creditors’ Committee believes that such litigation would be expensive,
uncertain, and would not be finally resolved for years, thus delaying and potentially materially
reducing the enterprise value of the Reorganized Debtors and, in turn, distributions to all
Creditors. Importantly, the Creditors’ Committee believes that the recoveries provided under the
Plan to unsecured Creditors represent a favorable litigation outcome of all of the Creditors’
Committee Intercreditor Issues, and the Plan yields resuits that are well within the range of
reasonable litigation outcomes.

The Creditors’ Committee Intercreditor Issues include, among others:
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Challenge of Adequate Protection Claims. Under the Debtors’ cash collateral and
Postpetition Financing Order, all unencumbered assets available for distribution to unsecured
creditors were pledged to the Prepetition Agent, for the benefit of the Prepetition Lenders, to
secure any adequate protection claims arising under the Bankruptcy Code owing on account of
the diminution in value, if any, of assets comprising the Prepetition Agent’s collateral. The
Creditors” Committee disputes the position that the Debtors have taken with respect to the
diminution in value since the commencement of these Chapter 11 Cases of the Prepetition
Lenders’ collateral. Specifically, other than with respect to the cash needed to complete the
construction of the White Cliffs pipeline, the Creditors’ Committee believes the diminution in
value of the Prepetition Lenders’ collateral since the bankruptcy filing was not caused by the
automatic stay or the Debtors’ use of such collateral, and that the bankruptcy in fact enabled the
Prepetition Lenders to market the assets in a timely and organized manner and the automatic stay
allowed the Debtors’ businesses to stabilize following the loss of leadership and industry
confidence that was already in motion as of the Petition Date. Thus, the Creditors’ Committee
believes that any downward change in value since the bankruptcy filing is not of a type that
would be recognized by the Bankruptcy Court as supporting a claim for adequate protection.

Challenge to the Incurrence of SemGroup’s Guaranty of the Prepetition Lenders’
Claims. The order approving the Postpetition Financing Agreement provided the Creditors’
Committee with standing to commence an adversary proceeding or contested matter (i)
challenging the amount, validity, enforceability, priority or extent of the prepetition claims
arising out of the Prepetition Credit Agreement or the Prepetition Lenders’ security inferests in
and liens upon the prepetition collateral, or (ii) otherwise asserting any claims or causes of action
against the Prepetition Lenders on behalf of the Debtors™ estates. The Creditors’ Committee has
conducted an investigation and analysis of the Prepetition Lenders’ liens and claims and found
no defects in respect of technical issues of perfection of their liens. As part of its investigation
into more fact-based challenges, the Creditors’ Commmittee prepared a complaint that, among
other things, seeks to avoid the Prepetition Lenders’ claims against SemGroup, L.P., which was
an upstream guarantor of SemCrude’s borrowings under the Prepetition Credit Agreement. The
global compromise embodied in the Plan would resolve such potential litigation, as well as any
other claims the Creditors’ Committee may have against the Prepetition Agent and the
Prepetition Lenders acting in such capacity. The Creditors’ Committee and the Prepetition
Administrative Agent, on behalf of the Prepetition Lenders, have agreed to extend the deadline
with respect to these and other potential challenges until November 30, 2009. The Creditors’
Committee reserves the right to commence such litigation in the event the Plan has not become
effective by such date.

Challenge to the Validity and Accuracy of the Intercompany Claims. Additionally, the
Creditors® Committee believes there may exist various bases to contest the amount, allowance
and priority of certain Intercompany Claims which the Plan, to the extent they are allowed,
deems to constitute collateral securing the claims of the Prepetition Lenders.

Existence of Senior Notes Claims at Wyckoff. The Creditors” Comumittee disputes the
Debtors’ contention that Senior Notes Claims pursuant to a guarantee of the Senior Notes
Indenture at non-Debtor Wyckoff were released prior to the Petition Date.
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As discussed above, after careful review of the potential recoveries under various
litigation outcomes of the Creditors’ Committee Intercreditor Issues; and afier considering the
complexity and uncertainty of the outcomes of such litigation; the expense, inconvenience and
delay necessarily attending it; and the paramount interests of the Creditors in having an
expeditious reorganization; the Creditors” Committee has concluded that unsecured Creditors
will be best served by agreeing to the settlements and compromises embodied in the Plan.
Nothing in this Disclosure Statement or the Plan is to be construed as a waiver of any rights or
claims the Creditors” Committee may have in the event the Plan is not confirmed or does not
become effective.

D. PRODUCERS’ COMMITTEE STATEMENT

At the request of the Producers’ Committee, the Debtors have included in the Disclosure
Statement the following discussion provided by the Producers’ Committee.

The Plan embodies a significant settlement achieved by the Producers’ Committee after
months of contentious litigation and negotiations. The Producers’ Committee unanimously
supports the Plan as the best way to ensure a prompt and fair resolution of the Debtors” Chapter
11 Cases and the claims of Producers as against the Debtors and the Prepetition Administrative
Agent, while still preserving rights and claims of Producers as against Downstream Purchasers.
The compromise will result in immediate payment of the Twenty-Day Claims of Producers, as
well as providing meaningful value on account of statutory lien and trust claims of Producers.
Absent the settlement, Producers would continue to litigate both Twenty-Day Claim issues, as
well the priority of their lien and statutory trust. Litigation is costly, time consuming, and
uncertain. In light of these considerations, the Producers’ Committee believes the settlement as
embodied in the Plan is fair and reasonable.

E. POSITION STATEMENT OF CERTAIN TRADING PARTNERS AND
CUSTOMERS OF THE DEBTORS

At the order of the Bankruptcy Court, the Debitors have included in the Disclosure
Statement the following statement of position provided by certain of the Debtors’ trading
pariners and customers, including J. Arorn & Company, BP Oil Supply Company, and
ConocoPhillips Company (the “Trading Partners and Customers”).

The Trading Partners and Customers contend that the Plan as currently drafied purports
to settle claims with the Producers using money that the Debtors are not entitled to use.
Specifically the Plan conditions its effectiveness on the “release from escrow of the Restricted
Cash,” consisting of $122.1 million, see § 1.B.10.k(v) above and Definition 1.203 below,
tendered by the Trading Partners and Customers, without providing such parties any
consideration for the use of those funds, which serve as cash collateral to secure the Trading
Partners and Customers’ claims against the Debtors, and in which the Trading Partners and
Customers retain, among other things, recoupment rights, and are deemed to remain in
possession of those funds. The Trading Partners and Customers have opposed such relief on the
grounds that it violates the Trading Partners and Customers® secured rights under the Bankruptcy
Code, their contracts with the Debtors, and the express terms of the agreed-upon Bankruptcy
Court orders under which the Trading Partners and Customers tendered the Restricted Cash. The
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Plan also unlawfully purports to limit the jurisdiction of the Bankruptcy Court to decide “core”
bankruptcy matters that are within its exclusive jurisdiction, including by dismissing claims that,
as a procedural matter, the Plan and Plan proponents have no ability to accomplish. The Plan is
also not feasible given the Plan’s requirement that it become effective by November 30, 2009, In
any event, no order purporting to release the Restricted Cash can become effective until the time
for any appeal or further appeal from any such order has expired, and no appeal could be
resolved by November 30, 2009,

F. RESERVATION OF RIGHTS

If the Plan is revoked or withdravm prior to the Confirmation Date, or if the Plan does not
become effective for any reason whatsoever, the Plan will be deemed null and void. In such
event, nothing contained in this Disclosure Statement or in the Plan will be deemed to constitute
a waiver or release of any Claims by the Debtors or any other Entity or to prejudice in any
manner the rights of the Debtors or any other Entity in any further proceedings involving the
Debtors.

IL INTRODUCTION TO DISCLOSURE STATEMENT

The Debtors submit this Disclosure Statement pursuant to section 1125 of the Bankruptcy
Code to holders of Claims against the Debtors in connection with (i) the solicitation of
acceptances of the Fourth Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of
the United States Bankruptcy Code, dated September 25, 2009, filed by the Debtors with the
United States Bankruptcy Court for the District of Delaware and (ii) the Confirmation Hearing
scheduled for October 26, 2009, commencing at 10:00 a.m. Prevailing Eastern Time. This
Disclosure Statement supersedes the Disclosure Statement for the Second Amended Joint Plan of
Affiliated Debtors that was approved by the Bankruptcy Court on July 21, 2009 and the Third
Amended Joint Plan of Affiliated Debtors that was filed with the Bankruptcy Court on July 21,
2009.

On September 25, 2009, the Bankruptcy Court, pursuant to section 1125 of the
Bankruptcy Code, approved this Disclosure Statement as containing information of a kind, and
in sufficient detail, adequate to enable a hypothetical, reasonable investor typical of the solicited
classes of Claims of the Debtors to make an informed judgment with respect to the acceptance or
rejection of the Plan. APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT
CONSTITUTE A DETERMINATION BY THE BANKRUPTCY COURT EITHER OF THE
FAIRNESS OR THE MERITS OF THE PLAN OR OF THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT.

The Disclosure Statement and Voting Procedures Order, a copy of which is annexed
hereto as Exhibit C, sets forth in detail, among other things, the deadlines, procedures, and
instructions for voting to accept or reject the Plan and for filing objections to confirmation of the
Plan, the record date for voting purposes, the applicable standards for tabulating Ballots and the
procedures for temporary allowance of claims for voting purposes. In addition, detailed voting
instructions accompany each Bailot. Each holder of a Claim entitled to vote on the Plan should
read this Disclosure Statement, the Plan, the Disclosure Statement Order, the Ballot, and the
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instructions accompanying the Ballot in their entirety before voting on the Plan. These
documents contain important information concerning the classification of Claims and Equity
Interests for voting purposes and the tabulation of votes. No solicitation of votes to accept the
Plan may be made except pursuant to section 1125 of the Bankruptcy Code.

A. PURPOSE OF THIS DISCLOSURE STATEMENT

The purpose of this Disclosure Statement is to provide the holders of Claims against the
Debtors with adequate information to make an informed judgment about the Plan. This
information includes, among other things, a description of the Debtors’ businesses, a description
of the Debtors” prepetition assets and liabilities, a summary of the Debtors” Chapter 11 Cases, a
summary of the distributions to be made under the Plan, an explanation of the Plan mechanics
and certain factors affecting the Debtors to be considered.

B. HOLDERS OF CLAIMS ENTITLED TO VOTE

Pursuant to the provisions of the Bankruptcy Code, only holders of allowed claims or
equity interests in classes of claims or equity interests that are impaired and that are not deemed
to have rejected a proposed plan (or proposed the plan) are entitled to vote to accept ot reject a
proposed plan. Classes of claims or equity interests in which the holders of claims or equity
interests are unimpaired under a chapter 11 plan are deemed to have accepted the plan and are
not entitled to vote to accept or reject the plan. Classes of claims or equity interests in which the
holders of claims or equity interests will receive no recovery under a chapter 11 plan are deemed
to have rejected the plan and are not entitled to vote to accept or reject the plan. For a detailed
description of the treatment of Claims and Equity Interests under the Plan, refer to Section V,
“The Plan.”

If a Class of Claims entitled to vote on the Plan rejects the Plan, the Debtors reserve the
right to amend the Plan or request confirmation of the Plan pursuant to section 1129(b) of the
Bankruptcy Code or both. Section 1129(b) permits the confirmation of a chapter 11 plan
notwithstanding the non-acceptance of a plan by one or more impaired classes of claims or
equity interests. Under that section, a plan may be confirmed by a bankruptcy court if the plan
does not “discriminate unfairly” and is “fair and equitable” with respect to each non-accepting
class. For a more detailed description of the requirements for confirmation of a nonconsensual
plan, refer to Section XII, “Confirmation of the Plan.”

In the event that a Class of Claims entitled to vote does not vote to accept the Plan, the
Debtors’ determination whether to request confirmation of the Plan pursuant to section 1129(b)
of the Bankruptcy Code will be announced prior to or at the Confirmation Hearing.

C. VOTING PROCEDURES

To determine whether you are entitled to vote on the Plan, refer to Section I1L.B, “Holders
of Claims Entitled to Vote.” If you are entitled to vote, you should carefully review this
Disclosure Statement, including the attached exhibits and the instructions accompanying the
Batlot. Then, indicate your acceptance or rejection of the Plan by voting for or against the Plan
on the enclosed Ballot or Ballots and return the Ballot(s) in the postage-paid envelope provided.
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Refer to Section 11.C., “Voting Procedures™ and Exhibit C “Dlsclosure Statement and Votmg
Procedures Order” for further information.

To be sure your Ballot is counted, your Ballot must be received by the Balloting 3
Agent, Financial Balloting Group LLC, as instructed on your Ballot, no later than 4:00 .
p.m. Prevailing Eastern Time on October 21, 2009. Your Ballot will not be counted if i
received after the Voting Deadline. Refer to Section IL.C., “Voting Procedures” for further i
information.

If you must return your Ballot to your bank, broker, agent, or nominee, then you must
return your Ballot to such bank, broker, agent, or nominee in sufficient time for them to process
your Ballot and return it to the Debtors’ Balloting Agent before the Voting Deadline. Your
Ballot will not be counted if received after the Voting Deadline. Refer to Section I1.C., “Voting
Procedures” for further information.

DO NOT RETURN YOUR SECURITIES OR ANY OTHER DOCUMENTS WITH
YOUR BALLOT.

It is important that Creditors exercise their right to vote to accept or reject the Plan. Even
if you do not vote to aceept the Plan, you may be bound by it if it is accepted by the
requisite holders of Claims. Refer to Section XIII, “Confirmation Of The Plan” for further
information. The amount and number of votes required for confirmation of the Plan are
computed on the basis of the total amount of Claims actually voting to accept or reject the Plan.

Your Claims may be classified in multiple classes, in which case you will receive a
separate Ballot for each class of Claim. For detailed voting instructions and the names and
addresses of the persons you may contact if you have questions regarding the voting procedures,
refer to your Ballot or to Section I1.C., “Voting Procedures” for further information.

Holders of Senior Notes Claims will receive greater distributions if any Class of
Senior Notes votes to approve the Plan. If all Classes of Senior Notes Claims vote against
the Plan, then holders of Senior Notes Claims will receive Litigation Trust Interests, but
will receive fewer shares of New Common Stock and noe Warrants.

Holders of General Unsecured Claims will receive greater distributions if their
Class of General Unsecured Claims votes to apprave the Plan. If any Class of General
Unsecured Claims votes against the Plan, then holders of that Class of General Unsecured
Claims will receive Litigation Trust Interests, but will receive fewer shares of New
Common Stock and no Warrants.

THE DEBTORS BELIEVE THAT THE PLAN PROVIDES THE BEST POSSIBLE
RECOVERIES TO THE DEBTORS’ CREDITORS. THE DEBTORS THEREFORE
BELIEVE THAT ACCEPTANCE OF THE PLAN IS IN THE BEST INTERESTS OF EACH
AND EVERY CLASS OF CREDITORS AND URGE ALL HOLDERS OF IMPAIRED
CLAIMS ENTITLED TO VOTE ON THE PLAN TO VOTE TO ACCEPT THE PLAN.
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D. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy Code, the Bankruptcy Court has scheduled
the Confirmation Hearing on October 26, 2009 at 10:00 a.m. Prevailing Eastern Time, in
Courtroom 1 of the United States Bankruptcy Court for the District of Delaware, 824 North
Market Street, 6th Floor, Wilmington, DE 198G1. The Confirmation Hearing may be adjourned
from time to time without notice except as given at the Confirmation Hearing or at any
subsequent adjourned Confirmation Hearing. The Bankruptcy Court has directed that objections,
if any, to confirmation of the Plan be filed and served on or before October 21, 2009 at 4:00 p.m.
Prevailing Eastern Time.

IHII, GENERAL INFORMATION
A. BACKGROUND OF THE SEMGROUP COMPANIES

Based in Tulsa, Oklahoma, SemGroup was founded in April 2000 by three principals:
(1) Thomas L. Kivisto, SemGroup’s former President and CEQ, was responsible for oil and
commodities trading activities; (i) Gregory Wallace, SemGroup’s former Chief Financial
Officer, was responsible for financial and administrative matters; and (iii) Kevin Foxx,
SemGroup’s former Executive Vice President and Chief Operating Officer and SGLP’s current
President and CEO, was responsible for operations and commercial issues. SemGroup was
created principally through a series of acquisitions from April 2000 through March 2008 for
cumulative purchase prices of approximately $1.1 billion. SemGroup’s limited partners also
included affiliates of Carlyle/Riverstone and Ritchie Capital. From SemGroup’s inception
through the Petition Date, Mr. Kivisto, Mr. Wallace, and Mr. Foxx continued to control and
make key decisions concerning their respective areas of expertise.

Prior to the commencement of the Chapter 11 Cases, the SemGroup Companies were a
privately-held group of companies that operated in North America and the west coast of the
United Kingdom. Certain of the SemGroup Companies’ business units conducted physical and
financial marketing and trading activities to take advantage of seasonal and regional market price
differences for various energy commodity products and to utilize the SemGroup Companies’
transportation and storage assets. The SemGroup Companies also provided midstream energy-
related services such as gathering, storage, transportation, processing and distribution services
for energy commodities including crude oil, refined petroleum products, natural gas, NGL, and
asphalt, both to third party customers and to themselves.

Since SemGroup’s formation, its commodities trading activities were directed principaily
by Mr. Kivisto and included speculative transactions that exposed SemGroup to increasing risk.
Specifically, it was Mr. Kivisto’s practice to roll forward losing positions with the hope that the
unrealized losses would expire as the price of 0il normalized. With the sharp increase in the
price of crude oil in 2007 and the first half of 2008, the volume of written call options “rolled
forward” by SemGroup dramatically increased, significantly increasing the risk of loss as well as
the amount SemGroup was required to expend on margin calls. The increased margin
requirements had a severe negative impact on SemGroup’s liquidity position, which worsened
significantly in the weeks leading up the commencement of the Chapter 11 Cases. In response to
its liquidity issues, SemGroup sold all of the NYMEX trading accounts held in its commodity
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futures brokerage accounts to Barclays on July 15, 2008, which resulted in the conversion of
SemGroup’s unrealized losses into realized losses for SemGroup totaling in excess of $2.4
billion. At the same time, SemGroup’s OTC trading book was approximately $850 million
negative on a mark-to-market basis. As a result of the foregoing and other economic issues,
SemGroup faced a liquidity crisis and commenced the initial Chapter 11 Cases on July 22, 2008.
See Section IV.A, “Events Leading up to Commencement of Chapter 11 Cases.”

During the Chapter 11 Cases, the SemGroup Companies continued to operate their
various midstream energy-related services, disposed of limited non-core assets, and continued
construction of certain projects. Certain of the SemGroup Companies also continued marketing
activities to fulfill contractual obligations and to utilize their asset base in accordance with the
Trading Protocol.

B. REORGANIZED SEMGROUP COMPANIES

After the Effective Date, the Reorganized SemGroup Companies expect to continue to be
based in Tulsa, Oklahoma. Their parent company’s Class A New Common Stock will be
publicly-traded due to the expected number of holders and the parent company will be required
to file periodic reports under the Securities Exchange Act. The Reorganized SemGroup
Companies will seek to list the Class A New Common Stock for trading on a recognized national
securities exchange or market system. The Reorganized SemGroup Companies’ primary focus
will continue to be providing midstream energy-related services to third party customers and
themselves, including gathering, marketing, storage, transportation, processing and distribution
for energy commodities including crude oil, natural gas, NGLs, asphalt, and refined products.
Some businesses are expected to undertake marketing activities, which would include purchasing
and selling commodities to and from various counterparties and customers through a variety of
arrangements, including through contracts and exchange trades, to support their primary business
operations and utilize assets as permitted under the Risk Management Policy. The Reorganized
SemGroup Companies’ operations will be on a smaller scale than those conducted prior to the
commencement of the Chapter 11 Cases due to a shift away from significant marketing and
trading related activities and the disposition of certain assets.

The Reorganized SemGroup Companies will provide their midstream energy-related
services in North America from an owned, contracted and leased asset base consisting of
pipelines, gathering systems, storage facilities, terminals, processing plants, trucks, and other
distribution facilities. The North American services are expected to be provided to production,
marketing, trading, wholesale, industrial, commercial, and retail customers. The Reorganized
SemGroup Companies will provide their United Kingdom services from owned storage, terminal
and marine facilities that have pipeline connectivity to nearby refineries and seaborne
transportation services. The United Kingdom midstream services are expected to be provided to
customers for trading, structural marketing storage, and compulsory stock storage.

The principal business strategy of the Reorganized SemGroup Companies will be to
utilize their assets and operational expertise to:

e Provide consistently high-quality midstream services under predominantly fee and
margin based contractual arrangements;
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¢ Minimize commodity price risk exposure;

» Expand business by improving, enhancing, and expanding services at existing
facilities and gaining new customers;

¢ Aggressively manage operating costs to maintain and improve operating margins;
« Improve operational efficiencies;
¢ Undertake selected growth opportunities with acceptable risk and return profiles;

¢ Generate sustainable and consistent revenues, operating margins, earnings, and cash
flow; and

e Undertake a disciplined capital management program to insure the Reorganized
SemGroup Companies have adequate liquidity on a long term basis to support
operations.

The Reorganized SemGroup Companies are expected o operate through six primary
business units: SemCrude, SemStreamn, SemCAMS, SemEuro, SemMexico and SemGas,

s SemCrude gathers, blends, transports, stores, markets, and distributes crude oil in the
United States and gathers, blends and markets crude oil in Canada (part of
SemCanada Crude);

* SemStream purchases, transports, terminals, stores, and distributes propane and other
NGLs in the United States;

»  SemCAMS processes natural gas in Canada;

e SemEuro receives, stores and redelivers clean petroleum and crude oil products in the
United Kingdom;

+ SemMexico purchases, produces, stéres, and distributes liquid asphalt cement
products throughout Mexico; and

| » SemGas stores, gathers, compresses, treats and processes natural gas in the United
States.

i
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A condensed version of the anticipated structure of the Reorganized SemGroup
Companies is included below.

New Holdco!

160%

SemManagement, L.L.C. (the 0.5% general partn

of all operating LPs)

100% i 99.5%

Group Europe
Holding, L.L.C. emCanada I, L.P: SemMaterials, L.P:
100%
gistics
Pipeline, L.L.C. Haven Limited SemCAMS ULC SemMexico, LL
A 4 90.5%, A 99.9% 4 99.5%
emStream, L. SemCanada, L..P. SemGas, L.P.

Company, L1.C

' Formerly, SemGroup Finance. SemGroup, L.P. will be dissolved on the Effective Date.
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For historical financial information regarding these business units, see the Historical
Financial Statements at Exhibit E. For projections regarding these business units, see
Section VLA, “Financial Information and Valuations.” Please note that prior to the Petition
Date, the SemGroup Companies conducted substantial marketing activities (which were the
largest contributor to the EBITDA of the SemGroup Companies), but since the Petition Date, the
SemGroup Companies have conducted only limited marketing activities. As a resuilt, the
financial condition and results of operations of the SemGroup Companies prior to the Petition
Date will not be indicative of the financial condition or results of operations afier the Effective
Date.

As of the Petition Date, SemGroup was a limited partnership and substantially all of its
subsidiaries were limited partnerships that were disregarded entities for federal income tax
purposes. As a result, substantially all of SemGroup’s income taxes were borne by the Equity
Interest holders. After giving effect to the restructuring activities contemplated by the Plan, on
the Effective Date, New Holdco, a Delaware corporation, will be the ultimate owner of all of the
entities that constitute the Reorganized SemGroup Companies. All of the Reorganized
SemGroup Companies’ income taxes will be borme directly by the Reorganized SemGroup
Companies.

All of the SemGroup Companies’ employees are, and following the Effective Date are
expected to be, employed by SemManagement and various international subsidiaries.
SemManagement employs all of SemGroup’s domestic employees and makes such employees
available to the SemGroup Companies through Personal Services Agreements.

SemGroup Holdings, an indirect subsidiary of the SemGroup Companies, is currently in
default under the SemGroup Holdings Loan Agreement. Since the SemGroup Holdings
bankruptcy case is not jointly administered with the Chapter 11 Cases, the SemGroup Holdings
Loan Agreement will not be affected by the Confirmation of the Plan and will be separately
addressed in the SemGroup Holdings bankruptcy case. SemGroup Heldings is not expected to
be part of the Reorganized SemGroup Companies.

1. SemCrude (including SemCanada Crude)

SemCrude conducts crude oil transportation, storage, terminalling, gathering, blending
and marketing in Colorado, Kansas, New Mexico, Nebraska, Wyoming, Oklahoma, Texas, North
Dakota, Montana, and Western Canada for third party customers as well as for itself. The
SemCrude business unit consists of four primary operations listed in order of their projected
financial contribution: (i} White Cliffs pipeline; (ii) Kansas and Oklahoma pipeline; (iii) Cushing
storage; and (iv) SemCanada Crude. A majority of SemCrude’s projected financial performance
is generated from fee-based contractual arrangements that in some instances are fixed and not
dependent on usage. SemCrude is projected to be the most significant contributor to the
Reorganized SemGroup Companies’ financial performance and is presently projected to
contribute approximately 48% of the Reorganized SemGroup Companies’ EBITDA for fiscal
year 2010.
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a. Assets and Operations

White Cliffs Pipeline

White Cliffs, a subsidiary of SemCrude, has completed construction of the White Cliffs
pipeline, a 524 mile common carrier crude oil pipeline system that originates in Colorado and
terminates in Cushing, Oklabhoma. The White Cliffs pipeline provides DJ Basin producers direct
* access to the Cushing market and refiners in the Mid-Continent area. The White Cliffs pipeline
project also includes a 100,000 barrel crude oil storage tank and a truck unloading facility owned
and operated by SemCrude and located and connected at the White Cliffs pipeline’s origination
point at Platteville, Colorado. The White Cliffs pipeline’s initial design capacity is 29,700
barrels of crude oil per day with one pump station, but the White CIiffs pipeline system can be
expanded to 50,000 barrels per day if additional existing stations are brought on line or 70,000
barrels per day if additional pump stations are constructed. The White Cliffs pipeline became
fully operational on June 1, 2009.

SemCrude Pipeline, White Cliffs’ immediate parent entity, entered into a separate
financing agreement to fund the construction costs of the White Cliffs pipeline. See
Section V1.C, “Summary of Capital Structure of the Reorganized SemGroup Companies” below
for additional details on the financing. To provide a consistent revenue stream and support the
White Cliffs financing, White Cliffs entered into five-year throughput agreements with two
shippers, each of which have minimum transport commitments of 10,000 barrels of crude oil per
day.

White Cliffs is owned 99.17% by SemCrude and 0.83% by the two shippers that entered
into the throughput agreements for the White Cliffs pipeline. Each shipper has an option to
increase its ownership of White Cliffs to a maximum of 24.5% under the terms of the White
Cliffs operating agreement. The shippers® options expire upon the earlier of (i) 30 days afier the
30,000 Barrel Threshold Date (as defined in the White Cliffs operating agreement) and
(i) June 1, 2010. To exercise the options, the shippers must pay SemCrude a proportionate share
of the White Cliffs pipeline construction costs associated with the option ownership percentage
together with a specified premium set forth in the White Cliffs’ operating agreement.

Kansas and Oklahoma Pipeline

SemCrude owns and operates approximately 620 miles of gathering and transportation
pipeline systems and related pipeline storage tanks in Kansas and northern Oklahema that
transport crude oil. The Kansas and Oklahoma pipeline system connects to several third party
pipelines in Kansas and Oklahoma, several refineries, and storage terminals located at Cushing,
Oklahoma. The Kansas and Oklahoma pipeline systems can currently transport approximately
32,700 barrels of crude oil per day. SemCrude expects to construct a 100,000 barrel storage tank
at its Cunningham, Kansas location to allow for the batching of Kansas crude o0il in the White
Cliffs pipeline. If the storage tank is constructed, it would enable SemCrude to transport an
additional 5,000 barrels of crude oil per day.
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Cushing Storage

SemCrude owns and is constructing crude oil storage in Cushing, Oklahoma, the
designated delivery point for NYMEX crude oil contracts and one of the largest crude oil
markets in the United States. SemCrude has 3.6 million barrels of owned crude oil storage in
operation and an additional 0.5 million barrels of owned crude oil storage under construction in
Cushing that is expected to be completed in September 2009. SemCruge directly utilizes and
provides to customers fee-based storage and terminal services from owned and leased assets in
Cushing. Currently, all of SemCrude’s owned operating storage capacity at Cushing is leased to
customers.

To further expand its Cushing operations, SemCrude is also constructing a new
delivery/receipt pipeline to connect its Cushing operations to TEPPCO’s Cushing facility, the
terminal where all NYMEX barrels are traded. This line is expected to be operational in the
fourth quarter of 2009 and will enable SemCrude and its customers to directly deliver barrels to
all other Cushing terminals.

SemCanada Crude

SemCanada Crude purchases, aggregates, and blends crude oil in Western Canada, North
Dakota, and Montana. SemCanada Crude purchases various grades of crude oil primarily at
pipeline and facility receipt locations from small to medium-sized producers and energy trusts.
It then aggregates the purchases primarily for sale to independent refiners in Eastern Canada and
the northern tier of the United States, as well as to other crude oil aggregators at various
aggregation points in Canada and the United States. SemCanada Crude currently markets
approximately 20,000 barrels per day of crude oil and is a shipper on all major Canadian feeder
pipelines and on a number of trunkline pipelines in Canada.

In addition to the aggregation of crude oil, SemCanada Crude manages and provides
marketing for ten blending facilities, of which five are owned by SemCanada Crude, two are
owned by SemCrude and three are owned by third parties. In relation to these facilities,
SemCanada Crude purchases various grades of crude oil and diluents and, through its blending
process, upgrades the product quality of purchased barrels to sell them at higher margins.

SemCanada Crude’s Notth Dakota/Montana aggregation and blending business is
supported by assets owned by SemCrude. While SemCrude owns the assets, SemCanada Crude
provides operational services by transporting crude oil within the area and between North Dakota
and Canada as well as providing gathering, blending, storage services and pipeline transportation
services via owned trucks and a historical allocation on the Enbridge North Dakota Pipeline.

Contracted Assets and Arrangements

In addition to its owned assets, SemCrude has multiple contractual arrangements with
third parties, including SGLP. For further information concerning SemCrude’s relationship with
SGLP, see Section IILF, “Relationship with SGLP.” Specifically, SemCrude and SGLP are
parties to a throughput agreement which provides SemCrude access to additional storage
capacity at Cushing, Oklahoma, access to SGLP’s Oklahoma and Texas crude oil pipelines,
storage along SGLP’s Oklahoma and Texas pipelines, and truck transportation for crude oil in
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Kansas, Oklahoma, and Texas. SemCrude pays market-based fees to SGLP based on the number
of barrels of crude oil SGLP gathers, transports, terminals, or stores on SemCrude’s behalf, and
there are no minimum throughput requirements.

b. Revenues and Marketing

A majority of SemCrude’s projected revenues will be derived from fee-based contractual
arrangements with third party customers. The White Cliffs pipeline’s two throughput contracts
require each shipper to pay a fixed per barrel tariff rate for the capacity allocated to it on the
pipeline regardless of the capacity actually utilized. The agreements run through May 2014,
The Kansas and Oklahoma pipeline system transportation and storage is provided to customers
on fee-based arrangements typically based on usage with varying term lengths. Cushing storage
capacity is provided to customers under fixed fee contractual arrangements typically based on
the amount of storage capacity reserved for each customer.

In addition to third party customer revenues, SemCrude expects to generate revenues
from limited marketing activities utilizing its assets. SemCrude’s United States marketing will
include purchasing crude oil for its own account from producers and aggregators and selling
crude oil to end users or refiners. SemCanada Crude generates revenues by aggregating crude
oil purchases and then selling crude oil in bulk to independent refiners and other crude oil
aggregators.

SemCrude will manage marketing price risk by selling and purchasing like quantities of
crude oil with purchase and sale transactions or entering into future delivery and purchase
obligations with futures contracts, in effect “back-to-back” transactions (purchases and sales of
crude oil are predominantly matched). In addition, sale and purchase prices are set to lock in
positive margins for SemCrude, meaning the sales price is sufficient to cover purchase costs, any
other fixed and variable costs, and SemCrude’s profit. All marketing activities will be subject to
the Risk Management Policy which will establish limits to manage risk and mitigate financial
exposure.

c. Market and Competitive Strenpth

Crude oil commodity prices have experienced unprecedented volatility over the past 24
months with prices ranging from near $30 per barrel to over $140 per barrel. While SemCrude is
impacted to a degree by crude oil price movements, a majority of SemCrude’s revenues are
predicated on fee-based contractual arrangements for transportation and storage which in some
instances are fixed and not dependent on usage. For contracts that are fixed fee and not
dependent on usage, SemCrude’s revenues should be as projected unless a counterparty defaults
under a contractual arrangement. For contracts that are dependent on usage, customers could
reduce their volume usage if crude oil prices are insufficient to support economic movement of
crude oil. SemGroup believes that SemCrude’s financial projections are reasonable given that
they were developed using recent usage on the Debtors’ systems and recent crude oil prices that
were significantly below the 24-month highs.

SemCrude’s transportation and storage assets can act as a natural hedge. In a declining or
bearish price market, the demand for storage could increase as customers choose to store crude
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oil and wait for price improvements or sell it forward for delivery at a future date. In an
increasing price market, the demand for transportation could increase as customers desire to
promptly deliver their products to take advantage of the favorable price environment.

Crude oil prices may impact the volume of crude oil that SemCrude is able to market. If
prices decline, then producers may scale back production due to limited profitability, which
would have the effect of reducing the availability of production purchases for SemCrude and the
volume of crude oil being traded. SemCrude does not expect to have extensive exposure to
crude oil price movements as it will sell crude oil to limit its exposure to price movements by
locking in its margin at the time of purchase of crude oil.

2, SemStream

SemStream is a midstream energy business engaged in the terminalling, marketing and
distribution of NGL commodities, primarily propane, and its operations extend to over 40 states.
SemStream owns assets that are located in some of the key areas of high propane demand in the
United States. SemStream’s operations include sales to retail, wholesale and commercial
customers maiched with purchases from suppliers, and encompass four primary focus areas: (i)
private terminal operations; (ii) wholesale marketing at private terminals and six common carrier
terminals; (iii) NGL supply to retail, petrochemical and commercial customers; and (iv)
residential propane supply through SemStream Arizona.

As a result of the Chapter 11 Cases, some SemStream customers have limited their
exposure by reducing their purchases from SemStream. However, the most significant impact
has been the loss of the SemStream contract supplier base since the Petition Date. SemStream
expects to rebuild its customer and supplier base over the next three years to its pre-Petition Date
levels and is expected to be a primary contributor to the Reorganized SemGroup Companies’
financial performance; it is projected to contribute approximately 16% of the forecasted
EBITDA in fiscal year 2010. SemStream’s projected financial performance is predicated on fee-
based throughput arrangements and margin generated from propane and other NGL purchases
and sales.

a. Assets and Operations

SemStream owns and operates 11 private terminals with a throughput capacity of over
325 million gallons of propane and normal butane per year. The terminals are located in seven
states covering the Mid-South, upper Mid-West and Pacific Northwest regions of the United
States. In support of the terminal operations and marketing business, SemStream has access to
8.0 million barrels of storage for NGL products, some owned and some held through lease
arrangements; 15 miles of underground pipeline that connect various terminals to supply sources;
and a significant rail fleet with 479 leased and 25 owned railcars.

SemStream Arizona is a wholly-owned subsidiary of SemStream and is engaged in retail
sales and distribution of propane. It includes a regulated utility business and a non-regulated
bulk business, serving over 12,000 residential customers in Arizona. SemStream Arizona’s
assets include over 200 miles of underground pipelines, propane storage and other equipment.
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The Arizona regulated business serves two areas, Payson (about 85 miles north of Phoenix) and
Page (near the Arizona/Utah border).

b. Revenues and Marketing

SemStream’s operations generate revenues from the private terminal operations by
charging throughput fees on all products moving through its owned terminals. SemStream
Arizona generates revenues by selling propane directly to residential customers at a margin.

SemStream is also engaged in wholesale propane marketing and NGL supply businesses.
The wholesale marketing business sells propane from the 11 private terminals SemStream owns
and conducts wholesale marketing on six common carrier pipelines. The common carrier
pipelines serve customers in the Southeast, Northeast, and the upper Midwest regions of the
United States. SemStream also has exclusive marketing agreements to market third party
facilities, which include two refineries, a propane terminal and a group of gas plants. Most of the
exclusive marketing agreements are multi-year term agreements structured with purchases at an
index and sales at an index plus. The wholesale customer base consists of small and large
retailers, multi-state marketers, rural electric cooperatives, and wholesalers. The NGL supply
business consists of supplying propane to retail customers and other feedstocks to petrochemical,
refining and other industrial/commercial customers.

The marketing business focuses on propane, but also includes the sale of other NGLs
including normal butane, isobutane and natural gasoline. Propane sales are typically seasonal in
nature with most sales occurring in the winter heating season. Although the other NGLs have
some seasonality, they tend to be less seasonal than propane. The diversity of SemStream’s
customer base along with the mix of NGLs it markets helps reduce SemStream’s seasonal
variability; SemStream’s summer to winter volume ratio is approximately 1.0:1.6 versus
SemGroup’s estimate of an industry volume ratio of approximately 1.0:2.5 (there are some areas
where SemGroup estimates the industry ratio is as high as 1.0:4.0). SemStream limits price risk
by locking in a margin through purchase and sale contracts that are structired at corresponding
indexes typically with purchases priced at or below index and sales priced at index plus handling
and a profit.

c. Markets and Competitive Strength

NGL commodity prices tend to have some correlation to crude oil commodity prices and
can experience the same volatility. However, this price volatility has limited impact on
SemStream, as SemStream typically structures marketing transactions index-to-index with a
negotiated differential to lock in a fixed margin. SemStream’s other operations are fixed fee
arrangements in which SemStream receives a fee for marketing the NGL products for the
producer. The fee is a fixed percentage of the sales price and the producer retains the commodity
price risk. -

Although commodity prices could impact demand for SemStream’s services,
SemStream’s diversity of customers and assets allows SemStream to adjust its customer and
product mix in response to changes in demand. SemStream’s assets are flexible and have the
capability to handle multiple NGL products. While SemStream’s operations predominantly
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focus on propane in seven states, SemStream operates in areas where propane serves more than
10% of the heating demand in these states. Where propane is a primary or sole heating source,
demand for SemStream’s propane services is fairly inelastic. In addition to providing propane
for heating needs, SemStream provides propane and other NGLs to commercial and industrial
customers who use the products in a variety of applications from petrochemical feedstocks to
refrigeration and fuel use in transportation equipment.

3. SemEuro

SemEuro consists of SemGroup’s wholly-owned subsidiary, SemLogistics, which owns
the largest independent petroleum products storage facility in the United Kingdom. The facility
is located on the north bank of the Milford Haven Waterway on the west coast of Wales. The
main activities of SemEuro are the receipt, storage, and redelivery of clean petroleum and crude
oil products via sea-going vessels at the Milford Haven site. SemEuro’s projected financial
performance is based on revenues associated with fixed-fee storage tank leases and related
services. SemEuro is projected to contribute approximately 12% of the Reorganized SemGroup
Companies’ forecasted EBITDA for fiscal year 2010 and is a stand-alone entity with its own
operating infrastructure and financing. See Section VI.C, “Summary of Capital Structure of the
Reorganized SemGroup Companies.” ’

a. Assets and Operations

SemEuro operates as a tank storage business with a commercial storage capacity of 8.5
million barrels. It offers build-bulk and break-bulk operations to its customers that transport
products to and/or from the Middle East, Europe, the east coast of the United States, and the west
coast of Africa. Build-bulk involves customers importing small cargos, building volume and
exporting larger cargos; break-bulk involves customers importing large cargos and exporting
smaller cargos.

SemEuro’s storage facility includes approximately 80 above ground storage tanks, of
which 52 are commercially active, 5 are used for operations, and the remaining 23 are no longer
in operational use and are scheduled for demolition. The terminal has two deep water jetties that
can accommodate vessels of up to 165,000 dead weight tons. It also has road/rail loading
facilities (not in operation) and pipeline connectivity with a nearby Chevron refinery and the
Mainline Pipeline Limited, which is owned by four major oil companies (Exxon, Chevron, Total,
and Shell) and is expected to be re-commissioned for future delivery of jet fuel to Heathrow
airport.

Approximately one-half of SemEuro’s storage capacity is multi-product and provides
flexibility to meet changing market and customer demands. SemEuro can provide customers
with tank storage for clean petroleum products, including gasoline, gasoline blendstocks, jet fuel,
gas oil and diesel, and crude oil. SemEuro also generates revenues by providing related services
including tank cleaning, loading, transfers, and mixing of products.

Since its acquisition of SemLogistics in 2006, SemEuro has invested significant capital to

refurbish and upgrade a majority of its tanks to extend their operational lives by another 20 to 30
years before additional significant capital investment will be needed. SemEuro has also received
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approval to demolish the 23 inactive tanks and to construct up to nine new tanks with total
storage capacity of 1.5 million barrels. The approval is valid through October 2013 and
construction must begin by this time for the approval to remain valid.

b. Revenues and Marketing

SemEuro’s revenues are generated from fixed-fee storage tank leasing and related
services. SemEuro’s customers fall into three broad categories: trading, structural marketing
storage, and compulsory stock storage (storage of product within the European Union as a result
of the International Energy Agency rules requiring member states to hold oil stocks in reserve),
SemEuro’s customers typically enter into contracts with terms of between two months and five
years, with most of the existing customers having been in place for multiple seasonal contract
cycles.

c, Markets and Competitive Strength

SemEuro’s ability to handle multiple products limits its dependency on the demand for
storage related to a single petroleum product and provides flexibility to change its operations in

response to matket conditions. Demand for independent storage terminals can be impacted by a -

wide range of influences such as the forward price curve, expanding oil production, security of
supply concerns and mismatches in regional production and consumption of oil and liquid
petroleum products. Current market factors have resulted in increased demand for storage due to
worldwide demand for clean products and crude oil, concerns over supply security, instability in
several of the world’s largest crude oil producing countries, unprecedented fluctuations in energy
commodities and the United Kingdom’s structural shortage of jet fuel. SemEuro has been

- resilient through these changing markets due to its flexibility and location.

SemEuro’s terminal size (approximately 23% of the total independent storage in the
United Kingdom) and its vessel handling capabilities make it unique compared with other
terminals. In addition to being the only independent United Kingdom facility that serves the
bulk, transshipment sector, it is also the only facility capable of handling crude oil. The only
other comparable facility in the British Isles is the Bantry Bay terminal in Ireland. However, the
owner of this facility, ConocoPhillips, uses Bantry Bay exclusively for proprietary storage and
storage of Irish strategic stocks.

Overall, SemEuro has a strong market position and faces minimal direct competition in
the British Isles. SemEuro does compete with other European storage providers, predominantly
in the Amsterdam, Rotterdam, and Antwerp regions.

4, SemCAMS

SemGroup acquired natural gas processing and gathering operations in Canada from
Central Alberta Midstream, or CAMS, in March 2005. All of SemCAMS’ assets are located in
West-Central Alberta, in the heart of the Western Canadian Sedimentary Basin, which accounts
for more than 80% of Canada’s sour natural gas production. SemCAMS’ projected financial
performance is based on fee-based throughput arrangements and profit sharing from plant
operations. SemCAMS is projected to contribute approximately 11% of the Reorganized
SemGroup Companies’ forecasted EBITDA for fiscal year 2010.
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a. Assets and Operations

SemCAMS owns and operates varying working interests in (i) three sour natural gas
processing plants, (ii) one sweet gas plant, and (iii) a network of more than 600 miles of natural
gas gathering and transportation pipelines. The sour gas plants are dually connected to two
major long-haul natural gas pipelines that serve Canada and the United States. The plants also
have the ability to load product for transportation by truck and railcar.

To support operations at the plants, BP Canada Energy and Chevron Canada Resources
committed to process all of their current and future natural gas production from lands owned by
them, or their subsequent assignees, within a “dedicated area” comprised of approximately 180
townships Jocated in and around the plants. The “dedicated arca” covers approximately 35% of
the volumes in the area around the plants. This dedication was assigned to SemCAMS in the
CAMS acquisition and continues until field depletion.

b. Revenues eti

SemCAMS generates revenues from the processing plants through volumetric fees for
services under contractual arrangements with working interest owners and third party customers.
While SemCAMS does not have direct exposure to commodity prices, demand for its’ services
are impacted by commodity prices. In addition, SemCAMS generates fee-based revenues from
volume throughput on its pipelines. SemCAMS’ customers include producers of varying sizes
and energy trust companies,

c. Markets and Competitive Strength

SemCAMS’ natural gas gathering and processing operations are located in an area that
generates more than 90% of Canada’s total natural gas production and more than 80% of
Canada’s total sour gas production. Natural gas is used for a variety of purposes in Canada
including heating, electricity production, and other industrial processes. Demand for SemCAMS
services is expected to be relatively stabie due to the prolific natural gas production in the area in
which SemCAMS operates. However, drilling activity has slowed in recent months because of
lower commodity prices impacting SemCams slightly in the near term. Long term, SemCAMS
expects replacement of declining reserves to support operations of its core assets.

5. SemMexico

SemMexico operates the only national liquid asphalt network in Mexico. Its national
asphalt network purchases, produces, stores, and distributes liquid asphalt cement products.
SemMexico purchases asphalt from Pemex, Mexico’s national oil company. SemMexico’s
projected financial performance is based on margin from contractual arrangements with
customers and suppliers for liquid asphalt cement. In general, SemMexico’s sales and purchases
of asphalt are matched and SemMexico carries limited exposure to price movements.
SemMexico is projected to contribute approximately 7% of the Reorganized SemGroup
Companies” forecasted EBITDA for fiscal year 2010. SemMexico is a stand-alone entity with its
own operating infrastructure and financing. See Section VL.C, “Summary of Capital Structure of
the Reorganized SemGroup Companies” below for additional details on the financing.
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a. Assets and Operations

SemMexico’s national liquid asphalt network consists of 11 manufacturing plants, two
emulsion.distribution terminals, and its national technical center and headquarters located in
Puebla, Mexico. SemMexico also has an agphalt terminal under construction that is expected to
be operational in the second quarter of 2010. SemMexico purchases asphalt from five local
refineries of Pemex, which is, by law, the only company in Mexico that can refine crude oil to
produce liquid asphalt cement. Pemex produces primarily one grade of liquid asphalt cement
and does not produce other asphalt products. SemMexico purchases approximately 22% of
Pemex’s liquid asphalt cement and further processes the asphalt in combination with other raw
materials to produce products that are sold to road contractors and government agencies.

b. Revenues and Marketing

SemMexico generates its revenues from contractual arrangements with customers to
procure liquid asphalt cement. In general, SemMexico’s sales and purchases of asphalt are
matched as SemMexico procures liquid asphalt cement on an as-needed basis thereby limiting
price exposure to price movements on inventory.

c. Markets and Competitive Strength

SemMexice believes that it has approximately a 25% market share of Mexico’s asphalt
products market and is the leader on asphalt pavement technologies and capabilities. It is the
only asphalt company with a national footprint in Mexico. SemMexico has established
relationships with government agencies, road contractors and suppliers. SemMexico is exposed
to market risk such as the sustainability of road construction and maintenance funds from the
Mexican government. However, it is expected that SemMexico’s significant market share and
relationships with government agencies will help insulate it, in part, from any reduced funding or
demand.

6. SemGas

Sem(as is a midstream energy business providing gathering, processing and storage
services. It has gathering and processing plants and assets in Kansas, Oklahoma, and Texas and
51% interest in a gas storage facility in upstate New York. SemGas aggregates gas supplies
from the wellhead and provides various services to producers that condition the wellhead gas
production for downstream markets. SemGas’ projected financial performance is largely based
on percent-of-proceeds and percent-of-index contractual arrangements where SemGas receives a
portion of product sales as well as fee-based gathering service payments. SemGas is projected to
contribute approximately 6% of the Reorganized SemGroup Companies’ forecasted EBITDA for
fiscal year 2010.

a Assets and Operations

SemGas currently owns and operates over 800 miles of gathering pipelines in Kansas,
Oklahoma, and Texas, processing plants with 53 MMcfd of capacity, and an idled nitrogen
treating plant with 13MMcfd. After completion of two plant expansions in Northern Oklahoma,
SemGas’ processing plant capacity will increase to 108 MMcfd.
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SemGas’ key assets include the Sherman processing plant in north-central Texas with
over 400 miles of low pressure gathering lines; the Nash and Hopeton processing plants and
gathering systems in Northern Oklahoma; the Eufaula gathering system, which gathers,
dehydrates, and compresses gas in eastern Oklahoma; and a gathering system and treating plant
in Kansas, including the only nitrogen rejection/helium recovery option in the area (which has
been idled until market conditions support profitable operations). SemGas is also involved in

several joint ventures focused on natural gas gathering and processing, including the Lakeview,

Pine Hollow, and Hyde Creager gathering systems in Pittsburg County, Oklahoma, and a small
gathering system joint venture in Harper County, Oklahoma.

SemGas holds a 51% ownership interest in Wyckoff, which owns the Wyckoff gas
storage facility located in Steuben County, New York. The project is expected to provide in
excess of 3.0 billion cubic feet of storage capacity and achieve 120 MMcfd withdrawal and 96
MMefd injection capabilities. The project could provide SemGas with 1.5 Bef of working gas
storage capacity, net of its partner’s interest, The project recently completed construction and is
expected to be fully operational in the third quarter of 2009. The Wyckoff storage facility will
have access to the New York City and Boston area markets through its connections to two major
pipelines. The remaining interest in Wyckoff is owned by Kaiser-WGSP, which was appointed
as manager of the project after the commencement of the Chapter 11 Cases.

Since the commencement of the Chapter 11 Cases, Wyckoff issued a $50 million
promissory note in favor of Kaiser-WGSP for amounts required to be funded in connection with
the construction of the Wyckoff storage facility. The note is secured by all of the assets of
Wyckoff. All principal and interest on the note was due on August 4, 2009. On August 7, 2009,
Kaiser-WGSP delivered to Wyckoff a notice of default and demand for payment for the
approximately $39.4 million advanced under the note as of such date and the note is now bearing
a default interest rate of prime plus 8% per annum. SemGas’ indirect share of such drawn
obligation is approximately $20.1 million. SemGas has had discussions with Kaiser-WGSP
regarding a possible foreclosure forbearance period through March 31, 2010. There can,
however, be no assurance that Kaiser-WGSP will ultimately agree to such a forbearance period
or that it will not foreclose on its collateral. If a foreclosure should occur, it is not believed that
there would be a material impact on the Plan valuation and economics.

b. Revenues and Marketing

SemGas’ revenues are generated from a portfolio of contracts that have an average
remaining term of over seven years, The majority of the contracts provide upside potential by
providing SemGas participation in commodity price and processing margin upswings through
percent-of-proceeds and percent-of-index contracts. On these contracts, SemGas is generally
responsible for marketing the gas and NGL for both its and the producers’ share of the products.
Percent-of-proceeds contracts are based on SemGas paying the producers a percentage of the
sale proceeds from the products and percent-of-index contracts are based on SemGas paying the
producers a percentage of the sale proceeds based on an index price. SemGas also has fee-based
contracts for processing and gathering services. SemGas’ customers include producers,
operators, marketers and traders.
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c. Markets and Competitive Strength

SemGas® gathering and processing assets face somewhat limited competition as the assets
tend to have relatively long term contracts and in some instances are the only assets that can
provide the offered services to the customers. SemGas has also been strengthening its
competitive position by expansions of its assets. Expansions of capacity in the northein
Oklahoma plants can provide upside by accommodating higher gas processing volumes in the
event gas commodity prices increase and drilling activity expands. In addition, the gathering
system at the Sherman, Texas plant is being extended 18 miles to connect with wells that have
been drilled and shut-in until a pipeline connection is constructed. SemGas® gathering and
processing volumes can be impacted by market demand for the products it handles.

C. OFFICE FACILITIES

The Reorganized SemGroup Companies are expected to maintain their headquarters in
Tulsa, Oklahoma. All of the United States business units will also utilize Tulsa as their center of
operations except for SemCrude, which will continue to have its center of operations in
Oklahoma City. The foreign business units will continue to utilize their existing centers of
operations, which are Calgary, Alberta for SemCanada Crude and SemCAMS; Puebla, Mexico
for SemMexico; and Milford Haven, Wales for SemEuro. Many of the business units also have
satellite offices located throughout North America. The current Tulsa office lease expires in
May 2011 and the other office leases have varying expiration dates.

D. EMPLOYEES

As of September 1, 2009, the Debtors’ workforce consisted of approximately 971
employees, of which approximately 327 were located in the United States and the balance were
located in Canada, Mexico and the United Kingdom. The Debtors expect the Reorganized
SemGroup Companies’ workforce to consist of approximately 1,000 employees, of which
approximately 75% will be based in the United States and Canada and 25% wiil be based in the
United Kingdom and Mexico. Certain employees in Canada and Mexico are represented by
labor unions. As of September 1, 2009, the SemGroup Companies have never had a labor
related work stoppage.

E. REGULATION
1 General
The SemGroup Companies’ and Reorganized SemGroup Companies’ operations are

subject to extensive regulation. The following discussion of certain laws and regulations
affecting the SemGroup Companies should not be relied on as an exhaustive review of all

~ regulatory considerations affecting the SemGroup Companies’ operations due to the myriad of

complex federal, state, provincial, foreign and local regulations that may affect the SemGroup
Companies.
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2. Reguiation of United States Pipeline and Storage Operations

a. Interstate Storage and Transportation

The SemGroup Companies’ interstate pipeline and storage operations are subject to
extensive regulation by FERC. The White Cliffs pipeline is subject to regulation by FERC to the
extent the tariffs charged to shippers on the pipeline system are required to be submitted and
approved by FERC. Under the ICA, FERC has authority to regulate companies that provide
petrolenm and natural gas based products pipeline transportation services in interstate commerce,
including storage services {crude oil storage is not regulated). FERC’s authority to regulate
those interstate services includes the rates charged for services, terms and conditions of service,

" certification and construction of new facilities, extension or abandonment of services and

facilities, maintenance of accounts and records, acquisition and disposition of facilities, initiation
and discontinuation of services, and various other matters. Regulated companies may not charge
rates that have been determined not to be “just and reasonable” by FERC, although, pursuant to
authorization granted pursuant to the Energy Policy Act of 2005, FERC may now, under certain
circumstances, approve market-based rates for storage services, even when the applicant cannot
demonstrate a lack of market power. In addition, FERC prohibits petroleum and natural gas
based products transportation and storage companies from unduly preferring or unreasonably
discriminating against any person with respect to pipeline rates or terms and conditions of
service. Failure to materially comply with applicable regulations under the NGA, Natural Gas
Policy Act of 1978, Pipeline Safety Act of 1968, and certain other laws, and implementing
regulations promuigated thereunder, could result in the imposition of administrative and criminal
remedies and civil penalties of up to $1,000,000 per day, per violation. The rates, terms and
conditions for the SemGroup Companies” service will be found in FERC-approved tariffs.
Pursuant to FERC’s jurisdiction over rates, existing rates may be challenged by complaint and
proposed rate increases may be challenged by protest. Wyckoff is also regulated by FERC as it
holds a Certificate of Public Convenience and Necessity and has approval to charge market-
based rates for its services.

b. Gathering and Intrastate Pipeline Regulation

The ICA and NGA do not apply to intrastate petroleum and natural gas based products
facilities and activities (i.e., those that are not used or usable in the conduct of interstate
commerce). Interstate gathering facilities are also exempt from regulation by FERC. The
SemGroup Companies own a number of natural gas pipelines that it believes operate wholly
intrastate and are therefore exempt from FERC regulation. The SemGroup Companies also own
a number of intrastate crude gathering systems that are subject to state, provincial and local, but
not federal, regulation.

In the states in which the SemGroup Companies operate, regulation of intrastate natural
gas and crude gathering facilities and intrastate crude pipeline service generally includes various
safety, environmental and, in some circurnstances, nondiscriminatory take requirements and
complaint-based rate regulation. For example, the SemGroup Companies’ natural gas gathering
facilities are, in some cases, subject to state ratable take and common purchaser statutes. Ratable
take statutes generally require gatherers to take, without undue discrimination, natural gas
production that may be tendered to the gatherer for handling. In certain circumstances, such
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laws will apply even to gatherers like the SemGroup Companies that do not provide third party,
fee-based gathering service and may require the SemGroup Companies to provide such third-
party service at a regulated rate. Similarly, common purchaser statutes generally require
gathierers to purchase without undue discrimination as to source of supply or producer. These
statutes are designed to prohibit discrimination in favor of one producer over another producer or
one source of supply over another source of supply. These statutes have the effect of restricting
the SemGroup Companies’ right as an owner of gathering facilities to decide with whom they
contract to purchase or transport natural gas. The SemGroup Companies’ intrastate crude
pipeline facilities are subject to various state laws and regulations that affect the rates they
charge and terms of service. Although state regulation is typically less onerous than regulation
by FERC, proposed and existing rates subject to state regulation and the provision of non-
discriminatory service are subject to challenge by complaint.

Intrastate crude oil pipelines and storage facilities are not regulated by the ICA. The
SemGroup Companies own a number of intrastate crude oil gathering lines and storage facilities.
These pipelines and storage facilities are normally regulated by various state agencies who have
Jjurisdiction over the environmental and commercial {i.e. tariffs) aspects of the assets. Certain
intrastate pipelines and storage facilities are regulated by the DOT or a state agency acting on
behalf of the DOT as discussed below under Pipeline Safety.

¢. DOT

All crude oil and liquefied petroleum gases interstate pipelines and certain intrastate
crude oil and liquefied petroleum gases pipelines and storage facilities are subject to regulation
by the DOT with respect to the design, construction, operation and maintenance of the pipeline
systems and storage facilities. The DOT routinely conducts audits of the regulated assets and the
SemGroup Companies must make certain records and repotts available to the DOT for review as
required by the Secretary of Transportation. In some states, the DOT has given a state agency
authority to assume all or part of the regulatory and enforcement responsibility over the intrastate
assets. The SemGroup Companies are also subject to OSHA regulations with respect to their
pipeline and storage operations.

d. Regulation of NGL Terminals, Distribution and Utility Operations

All of SemStream’s terminal operations and the Arizona non-regulated and regulated
propane distribution operations are subject to the code set forth in the National Fire Protection
Association Standard #58 (“NFPA 587), Standard for the Storage and Handling of Liquefied
Petroleum Gases. All of the states in which SemStream has operations have adopted some form
of NFPA 58 and state agencies routinely conduct physical audits to insure compliance with such
regulations.

SemStream’s utility operations, Arizona Propane LLC, are subject to regulation by the
Arizopa Corporation Commission (“ACC”). The ACC regulates the sale price of propane gas to
customers connecied to Arizona Propane’s underground propane gas systems in Payson and
Page, Arizona. The ACC also conducts annual inspections of the Payson and Page utility
underground pipeline systems under authority delegated to it from the DOT.
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e. Trucking Regulation

The SemGroup Companies operate a fleet of trucks to transport crude oil and oilfield
materials as a private, contract and common carrier. The SemGroup Companies are licensed to
perform both intrastate and interstate motor carrier services. As a motor carrier, the SemGroup
Companies are subject to certain safety regulations issued by the DOT. The trucking regulations
cover, among other things, driver operations, maintaining log books, truck manifest preparations,
the placement of safety placards on the trucks and trailer vehicles, drug and alcohol testing,
safety of operation and equipment, and many other aspects of truck operations. The SemGroup
Companies are also subject to OSHA regulations with respect to their trucking operations.

f. Natural Gas Transactions

The price at which the SemGroup Companies buy and sell natural gas is not currently
subject to federal regulation and, for the most part, is not subject to state regulation. The
SemGroup Companies’ sales of natural gas are affected by the availability, terms and cost of
pipeline transportation. As noted above, the price and terms of access to pipeline transportation
are subject to extensive federal, state and provincial regulation. FERC is continually proposing
and implementing new rules and regulations affecting various segments of the natural gas
industry, most notably interstate natural gas transmission companies that remain subject to
FERC’s jurisdiction. Recently, FERC issued regulations requiring buyers and sellers of natural
gas to report, on an annual basis, the volumes of their purchases and sales.

g. Cross-Border Regulation

The SemGroup Companies’ are subject to regulatory matters including export licenses,
tarifis, customs and tax issues and toxic substance certifications. Regulations include the Short
Supply Controls of the Export Administration Act, the North American Free Trade Agreement
and the Toxic Substances Control Act. Violations of license, tariff and tax reporting
requirements under these regulations could result in the imposition of significant administrative,
civil and criminal penalties. Furthermore, the failure to materially comply with applicable tax
requirements could lead to the imposition of additional taxes, interest and penalties.
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-3, Regulation of Canadian Gathering, Processing, Transportation and Marketing
Businesses

The National Energy Board, Canada’s NEB regulates the construction and operation of
interprovincial and international pipelines and approves the transportation charges for such
pipelines. This includes regulation of gas gathering and processing activities conducted by
federal undertakings. Since the 1985 Agreement on Natural Gas Prices made between the
Canadian federal government and the provinces of Alberta, British Columbia and Saskatchewan,
the natural gas marketing business has been largely unregulated, with the terms of sale being set
by negotiations between counterparties. The importation and exportation of natural gas to and
from Canada, however, are regulated by the NEB. The Government of Alberta tracks volumes
exported from Alberta and, although it has not previously done so, reserves the right to limit the
volume of natural gas that may be removed from Alberta in the event of domestic supply
constraint.

The Alberta Energy Resources Conservation Board The operation of SemCAMS’
gathering and processing assets, located in Alberta, is governed by Alberta’s ERCB. In addition
to being an independent, quasi-judicial tribunal, the ERCB adjudicates and regulates matters
related to energy within Alberta to ensure that the development, transportation and monitoring of
the province’s energy resources are in the public inferest. The ERCB has the authority to
regulate the exploration for, and the production, gathering, processing, transmission and
distribution of, natural gas conducted within the province and that is not conducted by a federal
undertaking. SemCAMS’ gathering and processing facilities fall within the ERCB’s Large
Facility Liability Management Program, intended to ensure an appropriate liability management
program is in place, within the ERCB’s Sulphur Recovery Standards, as set forth in Interim
Directive 2001-3, and within other regulatory regimes imposed by the ERCB.

Other Provincial Regulatory Agencies. The gas processing and gathering industry is
subject to federal and provincial environmental laws of general application as well as the
environmental regulation set by the NEB and provincial energy regulators. SemCAMS’ gas
facilities are subject to requirements under facility licenses, regular inspections, monitoring and
reporting. The operation of SemCanada’s Canadian facilities is also subject to established
occupational health and safety procedures and practices.

4. Regulation of United Kingdom Operations

In the United Kingdom, the Department of Energy and Climate Change’s Energy
Resources Development Unit is responsible for the regulation of a number of relevant areas,
including licensing, fiscal policy, national oil stocks policy (including their compulsory oil
stocking obligations as a member of the European Union and International Energy Agency),
policy on oil disposal, offshore environmental policy, oil sharing arrangements and
decommissioning. Other regulatory bodies include the Health and Safety Executive, which
regulates health and safety in the upstream and downstream oil industry (among others) and the
Hazardous Installations Directorate, which is responsible for inspection and enforcement of
health and safety regulation with respect to the downstream oil industry (among others). There is
no regulator dedicated specifically o the oil industry. The activities of SemEuro may also be
regulated as a result of the European Union’s participation in the International Carriage of
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- Dangerous Goods by Road and Rail agreements, as well as the International Maritime Dangerous

Goods Code, which governs the safe transport of dangerous goods (including oil) by sea and in
due course by the Marine Management Organization when it comes into being pursuant to the
Marine and Coastal Access Bill.

At aJocal level, SemEuro’s Milford Haven storage facility falls within the jurisdiction of
the Milford Haven Port Authority, or the MHPA. Under the Milford Haven Port Authority Act
2002, the MHPA has the power to publish directions, for the purpose of promoting or securing
conditions conducive to the ease, convenience or safety of navigation in Milford Haven, and the
approaches to it,. MHPA is currently consulting on the Milford Haven Port Authority General
Directions (2006). MHPA also has powers and obligations under various regulations, including,
among others, the Dangerous Substances in Harbour Areas Regulations 1987 and the Harbour
Docks and Piers Clauses Act 1847, as well as responsibility for the enforcement of the Port
Marine Safety Code.

b Regulation of Mexican Operations

SemMexico is primarily engaged in the purchasing, producing, modifying, storage, and
distribution of liquid asphalt cement products throughout Mexico. These activities are subject to
compliance with environmental laws and regulations under Mexican technical “Official
Standards™ and other provisions that establish minimum technical requirements. Companies are
required to obtain from the corresponding federal, local and/or municipal authorities, the relevant
permits and authorizations to construct and operate asphalt modification plants and carry out the
activities described above.

Mexico’s Ministry of Communications and Transportation has published several
construction standards establishing the specifications required for asphalt surfaces in connection
with infrastructure projects, as well as certain manuals identifying the procedures for verifying
compliance therewith.

Asphalt treatment, storage and distribution activities are considered hazardous under
applicable environmental laws and regulations and are subject to the scrutiny of the Ministry of
the Environment and Natural Resources, which is the governmental agency in charge of granting
the authorization for the handling, transportation, treatment, storage, importation, exportation
and final disposal of asphait, among others. These authorizations are essential for SemMexico to
be able to perform its activities in Mexico.

Coupled with the authorizations and permits that may be granted by the Ministry of the
Environment and Natural Resources, asphalt transportation activities within Mexico are subject

to having obtained a number of other federal and local permits, including federal licenses for the
operators of transportation units mobilizing SemMexico’s asphalt products. :

6. Environmental, Health and Safety Regulation
a. General
The SemGroup Companies’ operations, including their Canada, United Kingdom and

Mexico operations, are subject to stringent laws and regulations by multiple levels of
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government relating to the production, transportation, storage, processing, release and disposal of
petroleum and natural gas based products and other materials or otherwise relating to protection
of the environment. '

The following is a summary of the more significant current environmental, health and
safety laws and regulations to which the SemGroup Companies’ business operations are subject. -
The SemGroup Companies believe that they are in compliance in all material respects with all
applicable laws and regulations.

b. Water

The OPA was enacted in 1990 and amends provisions of the Federal Water Pollution
Control Act of 1972, as amended, the Clean Water Act, as amended, and other statutes as they
pertain to prevention of, and response to, oil spills. The OPA, the Clean Water Act and
analogous state, provincial and local laws, subject owners of facilities to strict, joint and
potentially unlimited liability for containment and removal costs, natural resource damages and
certain other consequences of an oil spill, where such spill is into navigable watets, along
shorelines or in the exclusive economic zone of the United States. The OPA and other analogous
laws also impose certain spill prevention, confrol and countermeasure requirements, such as the
preparation of detailed o1l spill emergency response plans and the construction of dikes and other
containment structures at storage facilities to prevent contamination of soils, surface waters and
groundwater in the event of an oil overflow, rupture or leak. The OPA establishes a liability
limit of $350 million for onshore facilities. However, a party cannot take advantage of this
liability limit if the spill is caused by gross negligence or willful misconduct, resulted from a
* violation of a federal safety, construction or operating regulation, or if there is a failure to report
a spill or cooperate in the cleanup.

The federal Clean Water Act, and analogous state and local laws impose restrictions and
strict controls regarding the discharge of pollutants into waters of the United States and state
waters including groundwater in many jurisdictions. Permits must be obtained to discharge
pollutants into these waters. The Clean Water Act and analogous laws provide significant
penalties for unauthorized discharges and can impose liability for responding to and cleaning up
spills. In addition, the Clean Water Act and analogous state and local laws require individual
permits or coverage under general permits for discharges of storm water runoff from certain
types of facilities. Some states maintain groundwater protection programs that require permits
for discharges or operations that may impact groundwater conditions.

In addition, federal, provincial and local laws in Canada; national, local and European
Union regulations and directives in the United Kingdom; and federal, state and local laws in
Mexico impose stringent and detailed requirements concerning water resources and the
protection of water quality including those that regulate the discharge of pollutants and other
harmful substances into water, require permits, impose clean-up obligations for spills and
releases and impose fines and penalties for non-compliance.
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' c. Sour Gas

SemCAMS operates facilities which process and transport sour gas (gas containing
hydrogen suifide, generally at concentrations of 10 ppm or more). Sour gas handling is regulated
in Canada, at both the provincial and federal level, from the wellhead to the point of disposal of
the sulfur content removed from processing the sour gas.

Pipelines transporting sour gas are equipped with monitoring stations and valves that
automatically shut the flow of the pipeline in response to sudden changes in pressure or detection
of sour gas in the atmosphere. SemCAMS’ sour gas pipelines are monitored 24 hours per day
from a centralized pipeline control center and can be shut down by the attending operators. The
distance between automatic pipeline valves is determined based on regulated modeling to meet
approved emergency protection zone size and public exposure requirements. The integrity of the
sour gas pipelines is maintained through the injection of corrosion inhibition chemicals on an
ongoing basis. SemCAMS’ sour gas pipelines are inspected on a regular basis to ensure the
integrity of the pipelines and associated facilities.

At SemCAMS’ processing plants, sulfur recovery and air quality are constantly
monitored to ensure required sulfur recovery and emission standards are met. Existing
regulations require a sliding range of recovery depending on throughput. SemCAMS’ required
sulfur recovery ranges vary from 98.3% to 98.8%; operational history has shown actual recovery
above license requirements at 98.7% to 99.2%. Residual sulfur that cannot be removed by
processing is incinerated.

d.  Air Emissions

The SemGroup Companies’ operations are subject to the federal Clean Air Act, as
amended, as well as to comparable national, state, provincial and local, Canadian, United
Kingdom, European Union and Mexican laws that are applicable to their Canadian, United
Kingdom and Mexican operations. The SemGroup Companies believe that their operations are
in compliance in all material respects with these applicable laws.

Amendments to the federal Clean Air Act enacted in 1990, as well as changes to state
implementation plans for controlling air emissions in regional non-attainment areas, may require
most industrial operations in the United States to incur capital expenditures in order to meet air
emission control standards developed by the EPA and state environmental agencies. The federal
Clean Air Act, as amended, also imposes an operating permit requirement for major sources of
air emissions, or Title V permits, which applies to some of the SemGroup Companies’ facilities.
Other permits are required for certain processing plants and compressor stations.

Scientific studies suggest that emissions of certain gases, including carbon dioxide and
methane, commonly referred to as “greenhouse gases,” are contributing to warming of the
Earth’s atmosphere. In response to such studies, the United States Congress is considering a
variety of legislative initiatives to reduce emissions of greenhouse gases. In addition, several
states have already taken legal measures to reduce emissions of greenhouse gases, primarily
through the planned development of greenhouse gas emission inventories and/or regional
greenhouse gas cap and trade programs. Most of these cap and trade programs work by
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requiring either major sources of emissions, such as electric power plants, or major producers of
fuels, such as refineries and gas processing plants, to acquire and surrender emission allowances.
The number of allowances available for purchase are reduced each year until an overall
greenhouse gas emission reduction goal is achieved. Depending on the scope of a particular
program, the SemGroup Companies could be required to purchase and surrender allowances for
greenhouse gas emissions resulting from their operations (e.g., at compressor stations).

Also, the EPA may regulate greenhouse gas emissions from mobile sources (e.g., cars
and trucks) even if Congress does not adopt new legislation specifically addressing emissions of
greenhouse gases. The EPA has publicly stated their goal of issuing a proposed rule to address
carbon dioxide and other greenhouse gas emissions from vehicles and antomobile fuels but the
timing for issnance of this proposed rule is unsettled as the agency reviews their mandates under
the Energy Independence and Security Act of 2007, which includes expanding the use of
renewable fuels and raising the corporate average fuel economy standards.

e. Solid Waste

The SemGroup Companies generate wastes, including hazardous wastes that are subject
to the requirements of the RCRA, as well as to strict regulation at the national, provincial,
regional and Jocal level in Canada and Mexico, as well as national, local and European Union
regulation in the United Kingdom. A substantial portion of the RCRA requirements do not apply
to many of the SemGroup Companies’ oil and gas wastes, which are exermpt from regulation as
hazardous wastes under RCRA; however, depending on their constituents, they may be subject to
ather regulatory standards limiting their levels in soil and groundwater.

f. Hazardous Substances

The Comprehensive Environmental Response, Compensation, and Liability Act, as
amended, or CERCLA, also known as “Superfund,” as well as other national, state, provincial
and local, Canadian, Mexican, United Kingdom and European Union laws that are applicable to
the SemGroup Companies’ operations, can impose liability, often without regard to fault or the
legality of the original act, on certain classes of persons that contributed to the release of a
“hazardous substance” into the environment. These persons can include the current owner or
operator of the site or sites where the release occurred and companies that disposed of, or
arranged for the disposal of, the hazardous substances released into the environment. Under
CERCLA, such persons may be subject to strict joint and several liability for the costs of
cleaning up hazardous substances that have been released into the environment, for damages to
natural resources, and for the costs of certain health studies. It is not uncommon for neighboring
landowners and other third parties to file claims for personal injury and property damage
allegedly caused by hazardous substances or other pollutants released into the environment. In
the course of the SemGroup Companies’ operations, they have generated, and will continue to
generate, some wastes that fall within CERCLA’s definition of a “hazardous substance” or are
otherwise regulated under other environmental laws and they may be held jointly and severally
liable under CERCLA or other laws for all or part of the costs required to clean up sites at which
such hazardous substances have been released into the environment. In addition to CERCLA,
environmental liability and cleanup laws have been enacted in each of the jurisdictions in which
the SemGroup Companies operate.
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g. Environmental Remediation

The SemGroup Companies currently own or lease, and have in the past owned or leased,
properties where hazardous materials or wastes have been disposed of or released and they may
have liability at other locations where their wastes have been taken for processing, handling or
disposal. Some of these properties may be subject to investigation and remediation requirements
under CERCLA, RCRA or other national, state, provincial and local Canadian, Mexican, United
Kingdom or European Union laws and regulations.

h. OSHA

The SemGroup Companies are subject to the requirements of OSHA, as well as to
comparable national, state, provincial and local, Canadian, Mexican, United Kingdom and
European Union laws that are applicable to their Canadian, Mexican and United Kingdom
operations concerning the health and safety of workers, In addition, the OSHA hazard
communication standard requires that certain information be maintained about hazardous
materials used or produced in operations and that this information be provided to employees;
state, provincial and local government authorities; and citizens.

1. Hazardous Materials Transportation Requirements

The DOT regulations affecting pipeline safety require pipeline operators to implement
measures designed to reduce the environmental impact of oil discharge from onshore oil
pipelines. These regulations require operators to maintain comprehensive spill response plans,
including extensive spill response training for pipeline personnel. In addition, the DOT
regulations contain detailed specifications for pipeline operation and maintenance.

J- Anti-Terrorism Measures

The federal Department of Homeland Security Appropriations Act of 2007 requires DHS
to issue regulations establishing risk-based performance standards for the security of chemical
and industrial facilities, including oil and gas facilities that are deemed to present “high levels of
security risk.” The DHS issued an interim final rule in April 2007 regarding risk-based
performance standards to be attained pursuant to the Act and, on November 20, 2007, further
issued an Appendix A to the interim rules that establish chemicals of interest and their respective
threshold quantities that will trigger compliance with these interim rules. To the extent the
SemGroup Companies’ facilities are subject to existing or new rules, it is possible that the costs
to comply with such rules could be substantial.

F. RELATIONSHIP WYTH SGLP

SGLP is a master limited partnership formed by SemGroup in February 2007 to own,
operate, and develop a diversified portfolio of midstream energy assets. SemGroup Holdings
was formed in July 2007 to hold SemGroup’s investment in SGLP. SemGroup Holdings
controlled SGLP through ownership of its general partner, SemGroup Energy Partners G.P.,
L.L.C., which holds a 2% general partner interest and all of the incentive distribution rights in
SGLP.
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In July 2007, SGLP completed an initial public offering of 14,375,000 common units
representing Jimited partnership interests. SemGroup sold 12,500,000 commeon units in the
offering and SGLP sold 1,875,000 common units for net proceeds, before expenses, of $256.1
million and $38.7 million, respectively. Immediately following the initial public offering,
SemGroup Holdings owned 12,570,504 subordinated units which represented a 37.4% limited
partner interest in SGLP.

In connection with the initial public offering, SemCrude transferred to SGLP and certain
of its affiliates crude oil assets for a purchase price of $102.0 million. SGLP financed this
acquisition with funds borrowed under its credit facility. In February 2008, SGLP purchased
substantially all of SemMaterials’ domestic liquid asphalt cement terminalling and storage
owned assets for a purchase price of $378.8 million. SGLP financed this acquisition through the
public issuance of 6,900,000 of its common units and borrowings under its credit facilify. On
May 12, 2008, SemCrude transferred additional crude oil assets to SGLP and certain of its
affiliates for a purchase price of $45.0 million. On May 30, 2008, SemCrude transferred
additional crude oil storage and terminalling facilities to SGLP and certain of its affiliates for a
purchase price of $90.0 million. SGLP financed both purchases in May 2008 with funds
borrowed under its credit facility. SGLP initially derived substantially all of its revenue from
contractual arrangements with SemCrude and SemMaterials for crude oil and liquid asphalt
services, respectively. After the purchase of such assets, all of the employees of SGLP continued
to be employed by SemManagement, a subsidiary of SemGroup, and certain of the SemGroup
Companies provided services to SGLP under an omnibus agreement. The operations of the two
companies were substantially interconnected.

On July 21, 2008, Manchester Securities and Alerian Capital Management, as the lenders
under the SemGroup Holdings Loan Agreement, exercised their rights to vote as the sole
members of the general partner of SGLP as the result of various defaults by SemGroup Holdings
under the SemGroup Holdings Loan Agreement. Manchester Securities and Alerian Capital
Management reconstituted the board of directors at SGLP’s general partner to include two
representatives from Manchester Securities, one representative from Alerian Capital
Management and two existing independent directors. As a result, SemGroup ceased to have any
representatives on the board of directors and no longer controlled SGLP even though it still
owned SGLP’s general partner.

On April 7, 2009, the Debtors and SGLP reached a global settlement of their respective
claims relating to the above asset transfer transactions and related agreements. The global
settlement resulted in the operations of the two companies being fully separated and remaining
business interactions being conducted through new market based contractual arrangements. The
global settlement allowed SGLP a General Unsecured Claim of $55 million against certain
Debtors. See Section IV K, “Asset Dispositions” for a discussion of the global settlement.

G. PREPETITION INDEBTEDNESS

Immediately prior to the commencement of the Chapter 11 Cases, certain of the
SemGroup Companies maintained the following indebtedness:
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1 Prepetition Credit Agreement

SemCrude and SemCAMS are borrowers under the Prepetition Credit Agreement. The
obligations of SemCrude and SemCAMS are guaranteed by the subsidiaries of SemGroup,
subject to certain exceptions.

The Prepetition Credit Agreement consists of an approximately $1.74 billion working
capital facility, $665 million revolving credit facility, and $200 million term series B-2 loan
facility (of which, approximately $141 million is currently outstanding).

As collateral security for their obligations under the Prepetition Credit Agreement, the
borrowers and the guarantors granted a Lien on, and security interest in, substantially all of their
assets. Subject to the intercreditor provisions contained in the Prepetition Credit Agreement, the
borrowers and guarantors under the Prepetition Credit Agreement have granted (i) a first priority
Lien on, and security interest in, the Working Capital Priority Collateral and a second priority
Lien on, and security interest in, the Revolver/Term Priority Collateral to secure the Working
Capital Obligations (each as defined in the Prepetition Credit Agreement), (ii) a first priority
Lien on, and security interest in, the Revolver/Term Priority Collateral and a second priority Lien
on, and security interest in, the Working Capital Priority Collateral to secure the Revolver
Obligations and the US Term Obligations (each as defined in the Prepetition Credit Agreement)
and (iii} a first priority Lien on, and security interest in, the Pari Passu Collateral (as defined in
the Prepetition Credit Agreement) to secure all of the obligations under the Prepetition Credit
Agreement.

Some of the Prepetition Lenders entered into certain swap transactions with the
SemGroup Companies that may have constituted Lender Swap Obligations (as defined in the
Prepetition Credit Agreement). Pursuant to the Prepetition Credit Agreement, Lender Swap
Obligations (as defined in the Prepetition Credit Agreement) that qualify as such under the
Prepetition Credit Agreement benefit from the collateral security interests described above for
the working capital facility. According to Proofs of Claim filed by Prepetition Lenders who may
have Lender Swap Obligations, the amount of Lender Swap Obligations (as defined in the
Prepetition Credit Agreement) outstanding as of the Petition Date totaled approximately $480
million and are included in the Secured Working Capital Lender Claims. If any Claims by
Prepetition Lenders with respect fo Lender Swap Obligations (as defined in the Prepetition
Credit Agreement) are determined to not be Secured Working Capital Lender Claims but are
determined to be Allowed Unsecured Claims, they will be classified under the Plan as Allowed
Lender Deficiency Claims, and accordingly, the holders of such Claims will receive their Pro
Rata Share of the Litigation Trust Interests to be distributed to helders of Lender Deficiency
Claims.

While the exact identity and composition of the Exit Facility’s lending group has not yet
- been determined, a number of financial institutions that are also Prepetition Lenders under the
Prepetition Credit Agreement have expressed interest in participatirig thereunder, including
BNPP, which is the proposed administrative agent. BNPP, in addition to holding certain other
Claims under the Prepetition Credit Agreement, also holds Claims relating to Lender Swap
Obligations. In addition, on May 12, 2009, BNPP acquired majority equity ownership in the
parent company of another Prepetition Lender under the Prepetition Credit Agreement, Fortis
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Capital Corp., which holds Claims relating to Lender Swap Obligations. See Section 1.B.7,
“Chapter 11 Plan — Prepetition Lenders.” As indicated above, the Debtors will evaluate the
Lender Swap Obligations and, if appropriate, file any objections to such Claims. BNPP and
Fortis have requested that the Debtors review and evaluate the need for filing such Claim
objections prior to the Plan voting deadline, as such determination may impact how BNPP and
Fortis vote on the Plan.

2 White Cliffs Credit Agreement

SemCrude Pipeline is the borrower under the White Cliffs Credit Agreement. SemCrude
Pipeline owns 99.17% of White Cliffs and the funds borrowed under the White Cliffs Credit
Agreement were used to fund the project costs associated with the White Cliffs pipeline. There
are no guarantors under the White Cliffs Credit Agreement. In the event that either of the
minority interest owners of White Cliffs exercises ifs option to purchase additional ownership
interests in White Cliffs, the proceeds received from such option exercise(s) will be applied to
reduce the outstanding obligations under the White Cliffs Credit Agreement.

The White Cliffs Credit Agreement consists of a term loan facility and a revolving credit
facility, each of which had an original commitment of $60 million. The principal amount
outstanding pursuant to the White Cliffs Credit Agreement is $120 million. The White Cliffs
Credit Agreement matured on June 17, 2009.

As security for its obligations under the White Cliffs Credit Agreement, SemCrude
Pipeline granted a Lien on, and security interest in, its ownership interests in White Cliffs.

The Plan contemplates that the White Cliffs Credit Agreement will be refinanced. See
the discussion of the capital structure of the Reorganized SemGroup Companies in
Section VI.C., “Summary of the Capital Structure of the Reorganized SemGroup Companies.”

3. SemEuro Credit Agreement

SemEuro Limited is the borrower under the SemEuro Credit Agreement. SemEuro
Limited is a wholly-owned indirect subsidiary of SemGroup and is an English private limited
company. The obligations of SemEuro Limited are guaranteed by its direct subsidiary,
SemLogistics.

The SemEuro Credit Agreement consists of a working capital facility and a revolving
credit facility. The total working capital commitments were originally $500 million and the total
revolving credit commitments were $75 million, which included an overdraft commitment of
$50 million. The SemEuro Credit Agreement initially supported SemEuro Supply’s marketing
business, which was discontinued after the Petition Date. The working capital commitments
were subsequently reduced to $46 million and the revolving credit commitments remained
unchanged. The principal amount outstanding as of May 31, 2009 under the working capital
facility was approximately $5 million and under the revolving credit facility was approximately
$44.5 million. The SemEuro Credit Agreement is scheduled to terminate on September 29, 2009
and is governed by English law. As collateral security for the obligations under the SemEuro
Credit Agreement, the borrower and the guarantors granted a Lien on, and security interest in,
substantially all of their assets.
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The Plan contemplates that the SemEuro Credit Agreement will be refinanced. See the
discussion of the capital structure of the Reorganized SemGroup Companies in Section VL.C,,
“Summary of the Capital Structure of the Reorganized SemGroup Companies.”

4., Senior Notes Indenture

SemGroup and SemGroup Finance are issuers of 8.75% Senior Notes in the original
principal amount of $600 million pursuant to the Senior Notes Indenture. The Senior Notes
mature on November 15, 2615. Interest is payable semi-annually in arrears.

The obligations of SemGroup and SemGroup Finance are guaranteed by the subsidiaries
of SemGroup, subject fo ceriain exceptions. The Senior Notes are not secured by any assets of
the issuers or the guarantors.

5. Manchester Securities Corp. and Alerian Finance Partners Term Loan

SemGroup Holdings is the borrower under the SemGroup Holdings Loan Agreement,
with Manchester Securities Corporation and Alerian Finance Partners as the lenders. The
SemGroup Holdings Loan Agreement provides for a $150 million term loan facility, which
consists of a $100 million Tranche A facility and a $50 million Tranche B facility. The
obligations of SemGroup Holdings are secured by SemGroup Holdings® subordinated units in
SGLP and its membership interests in SemGroup Energy Partners G.P., L.L.C., the general
partner of SGLP. SemGroup Holdings’ bankruptcy proceeding will not be jointly administered
with the Chapter 11 Cases and the Plan is not dependent upon the receipt by any Debtor of any
recovery in connection with such proceeding.

In connection with the sale of the trading book to Barclays discussed below, SemGroup
provided to Barclays a $50 million deposit, delivered in two $25 million increments. The source .
of the $50 million deposit was money drawn on the White CLiffs Credit Agreement. Upon the
conclusion of the sale of the trading book, Barclays retumed the deposit to SemGroup by wiring
the funds to an account in the name of SemGroup Holdings. Shortly thereafter, the $50 million
was returned to SemCrude Pipeline, where the funds were used along with advances of the
Prepetition Lenders’ cash collateral to complete the construction of the White Cliffs pipeline.

After SemGroup Holdings filed its chapter 11 petition on October 11, 2008, it originally
scheduled as an asset a $50 million receivable from SemCrude Pipeline based on an accounting
entry recorded to reflect the return of the $50 million to SemCrude Pipeline. SemGroup
Holdings subsequently amended its schedules to delete the receivable because the Debtors do not
believe consideration exists to support it. Manchester Securities Corporation, which asserts a
Claim against SemGroup in addition to its Claim against SemGroup Holdings, has objected to
confirmation of the Plan, asserting, among other things, that SemGroup Holdings should not
have amended its schedules, that SemGroup Holdings has a $50 million Administrative Expense
Claim against SemCrude Pipeline, that the Plan is not proposed in good faith, and that SemCrude
Pipeline should be required to pay $50 million in Cash to SemGroup Holdings on the Effective
Date. The Debtors believe Manchester’s assertions are without merit and that the Plan can be
confirmed over Manchester’s objection.
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1IV. THE CHAPTER 11 CASES
A. EVENTS LEADING UP TO COMMENCEMENT OF CHAPTER 11 CASES

Prior to the commencement of the Chapter 11 Cases, the SemGroup Companies were a
privately-held group of companies that operated in North America and the west coast of the
United Kingdom. Certain of the SemGroup Companies’ business units conducted physical and
financial marketing and trading activities to take advantage of seasonal and regional market price
differences for various energy commeodity products and to utilize the SemGroup Companies’
transportation and storage assets. The SemGroup Companies also provided midstream energy-
related services such as gathering, storage, transportation, processing and distribution services
for energy commodities including crude oil, refined petroleum products, natural gas, NGL, and
asphalt to third party customers and themselves.

SemGroup’s risk management policy authorized SemGroup and certain of its affiliates to
conduct trading activities to hedge their risk on purchases of product inventory. SemGroup’s
business objective, as reflected in its risk management policy, was to establish a margin on
anticipated purchases of product inventory by selling that product for physical delivery to
customers or by entering into future delivery obligations under futures contracts on the NYMEX
and OTC markets. SemGroup’s risk management policy required that SemGroup’s trading
activities be supported by physical inventory and that SemGroup not trade in “naked options,”
which are more speculative. The risk management policy also established position limits, stop-
loss limits and prohibited employees from conducting trades for their own accounts.

SemGroup’s trading activities were directed principally by Mr. Kivisto, SemGroup’s
President and CEO. Mr. Kivisto's trading strategy, which was based on the assumption of stable
crude prices, involved the sale of naked call and put options that did not adhere to the
requirements of the SemGroup risk management policy or the Prepstition Credit Agreement.

Mr. Kivisto’s strategy resulted in significant losses and, in order to avoid realization of these
losses, the options were rolled forward in increasingly larger amounts. As losses increased,
SemGroup was required to post collateral for margin calls. During the 12 months ended
December 31, 2007, SemGroup posted $1.7 billion in cash to satisfy margin deposit
requirements, which was a 159% increase over the 12 months ended December 31, 2006.

During the three months ended March 31, 2008, SemGroup posted $1.96 billion in cash to satisfy
margin deposit requirements, which represented a 115% increase over the three months ended
March 31, 2007. In addition to conducting trading activities for SemGroup through its
subsidiary Eaglwing, Mr. Kivisto also engaged in trades for his own account through his separate
trading company, Westback. Trades conducted in the Eaglwing account for Westback in 2007
and 2008 resulted in large unrealized losses.

The increased margin requirements had a severe negative impact on SemGroup’s
liguidity position, which worsened significantly in the weeks leading up the commencement of
the Chapter 11 Cases. In June 2008, SemGroup transferred some of its trades from NYMEX to
the OTC, which had lower margin requirements. In July 2008, SemGroup began discussions
with Barclays regarding a transfer of SemGroup’s trading book. On July 15, 2008, SemGroup
transferred all of the NYMEX trading accounts held in its commeodity futures brokerage accounts
to Barclays, which resulted in the conversion of loss contingencies into realized cash losses
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totaling in excess of $2.4 billion. In consideration for Barclays’ agreement to assume the
NYMEX trading accounts and all transactions thereunder, SemGroup paid Barclays $143 million
and transferred the cash collateral of approximately $2.3 billion posted for the account. At the
time of the sale of the trading book to Barclays, Westback owed SemGroup approximately $290
million. In addition to the NYMEX losses, SemGroup’s OTC trading book was approximately
$850 million negative on a mark-to-market basis. Accordingly, despite the transfer of the
NYMEZX account to Barclays, SemGroup still faced a liquidity crisis and commenced the initial
Chapter 11 Cases on July 22, 2008.

B. SUPPLIER PROTECTION PROGRAM

On July 22, 2008, the Debtors filed a motion requesting that the Bankruptcy Court
approve the Debtors’ establishment of a supplier protection program for its critical providers of
goods and services. To qualify for the program, providers were required to enter into supplier
protection agreements with the Debtors pursuant to which they agreed to continue to provide
goods or services to the Debtors under the same terms and in reasonably equivalent volume of
goods or Jevel of services that were historically provided until the earlier of (1) January 31, 2009
and (ii} the effective date of a chapter 11 plan. The providers also were required to provide
supporting documents to substantiate the amount of their prepetition claims. On July 23, 2008,
the Bankruptcy Court entered an order authorizing the Debtors’ payment of up to $50 million in
prepetition expen